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May 22, 2018 


To Whom It May Concern, 


This letter is being written because I want you to understand who my son, Steven Bradley Mell is 
as a person. Since he was a young boy, he has always been a hard worker with integrity and 
determination to not only succeed at a job, but to do it the right way. He has carried this through 
into adulthood where along the way he has made many friends and has earned the respect of 
individuals and industry professionals! Eventually he took over as the President of the family 
business from his Father and has made it an even more successful and reputable company in the 
investment industry where it is highly regulated and mistakes do not go unpunished. To this day, 
there has never been any negative action taken against him or the business. 

Unlike a lot of men in the profession, Bradley is not the type of person who is influenced by 
people who are running around running to cocktail parties and flaunts their money. In fact, despite 
his success, he spends more time giving than taking while taking drastic steps to keep his actions 
as low key and private as possible as he is not looking for the attention. A great example of this is 
when a young man he knows lost all of his parents retirement money on bad investments, instead 
of just saying that is too bad and walking away, Brad out of his own pocket put the amount of 
money lost back into the family’s account unbeknownst to the family. Eventually, when they found 
out what Brad had done, they wrote a beautiful letter to thank him even though he didn’t have to 
do it. Another example is when he sent his plane up to Nantucket, at his own expense, when a 
friend’s father had died to make sure that all of his friends friend(s) were there for the services 
and his friend had no idea who did it. It wasn’t until a week or two later that the friend finally found 
out and he was incredibly grateful to Brad for having made sure as many people as possible 
could be with his family at a time of crisis. 

The final example I'll give you is when one of Brad's oldest friends experienced his two sisters 
being killed in an automobile accident. When Brad found out from his older brother what had 
happened, he immediately dropped everything and went to the hospital to be with his friend and 
the Father to provide support in any way he could. 

In conclusion, I want the courts to know I have never had a problem with Brad and that he is not 
some little rich boy running around showing off. He doesn't smoke, drink or do drugs for which I 
am very thankful for as a mother and if I had a daughter, I would love to have her marry a man 
like him. 1 know every mother will say how wonderful their kids are, but Brad truly is a good son 
and I am very proud of him as has he been there for me at 81 and fighting cancer and always 
with a smile. He adores his family more than you will EVER know and spends every moment he 
can with them when he is not working, whether that being going out to his daughters concert or 
his other daughters athletic game or taking his son to his games and loves it. We are a very close 
family and will always remain that way...I could not ask anymore of him so I ask you to have an 
understanding who Brad is as a person. 

Thank you 


Diana D, Mell 
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May 28th, 2018 

To Whom this may concern: 

This is a character reference for Steven Bradley Mel I of Bedminster {Far Hills) New Jersey. 

Brad, as he is known, and I, have literally known each other our whole lives, we grew up 
together as neighbors and were in the same class at the same school, we were and are as the 
expression goes, best friends, we also shared a core group of friends that would become like 
brothers and sisters to one another during these early years. During our chitdhood/young adult 
years Brad and I worked together over many summer vacations, sand-blasting pools, installing 
post and rail fencing, cutting fields(him more than me) and cutting an extremely large amount 
of grass. Our summer entrepreneurial partnerships culminated when we formed a company 
together inspired by his growing love for flying, called Aero Care Services, to capitalize on what 
fie had recognized as an untapped market, detailing (cleaning) small private planes, eventually 
we would add cars to our service, and for several summers the two of us spent 10 hours a day 
together meticulously cleaning planes and cars. When it came time for the two of us to move 
on to the next stages of our lives, the discussion of selling our business was entertained, 
however, Brad (and I agreed) was quick to conclude that that was not a risk worth taking, 
regardless of the potential short term benefit to ourselves. His concern was that we had forged 
a high degree of trust with our customers to which he couldn’t in good conscience risk 
jeopardizing by putting them in the hands of someone we didn’t know. So at the end of the 
day, the decision was made to wind the business down. Besides the obvious strong work 
ethic Brad possesses, his real defining character trait is his integrity, it’s a quality that pervades 
every aspect of his life. On a further note, Brad would keep the Aero Care Services name and 
eventually put it to much better use later in life, providing life ffights/Angel Rights to patients in 
medical need who didn’t have the means or resources to otherwise reach specialized treatment 
facilities out of their geographic reach, free of charge. 

While we parted ways geographically for our high school and college years we always 
reconnected during our vacations back in New Jersey, in fact., after we both graduated college 
1 moved to Boston where Brad had been living while attending Boston University, and for the 
next several years we shared an apartment while we embarked on our respective career paths. 
Perhaps we would have lived together for longer had it not. been for the fact that during that 
time Brad met Kim Ruggles, who would soon become Kim Mell, for which I had both the 
pleasure and honor at their wedding to serve as Best man. 

So when asked if I would be willing to provide a character reference on behalf of Brad, the 
answer was quick and easy, “Of course.” The difficulty however, comes in trying to convey a SO 
year relationship into a short brief synopsis. Certainly one starting point would be to describe 
the product of his life, and 'work backwards to see how he got there. 

If one were to meet his three lovely children, Emily, Eliza, and William it would be immediately 
apparent to any observer of their reserved graciousness, not to be mistaken for politeness, 
although they share that quality as well. It wouldn’t take long for an outsider looking in to notice 
the energetic glow that these children exude, call it a smile that seems to be there even in the 
absence of a smile. These hard to describe, but noticeable character traits, may be brushed off 
by casual observers simply as the product of good fortune, but those judgements wouid be 
mistaken, dare 1 say just plain wrong. To anyone whose had the opportunity to spend time with 
Brad and his family they would be familiar with what I am describing and it would likely bring a 
warm smile to their faces. If there’s any question as to what I’m describing, the answer is 
simple. Love. Now to the prying eye, such a statement might be brushed off or discounted as 
a basic parental responsibility, the baseline that we, as parents, should be expected to provide, 
and while most would agree with that, and Brad certainly has provided that, that is not what 
!’m referring to. The aspect of Brad that I’m trying to articulate is that of, engagement. 

Perhaps a quick anecdote to elaborate the point For the many people who have dogs, most 
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will tell you they love them, and that would likely b© true. Then there are people who have 
dogs and, like children naturally are inclined to do, can be frequently spotted playing with them 
regularly, in their case, you know they love them, you see it through their actions, that’s 
engagement. Brad is an engaged and involved father, his love for his children expressed in 
both word and action and in plain view for ail to see, and frankly, given how hard he has had to 
work to achieve the level of success he’s earned, it makes it that much more remarkable. The 
result, or should I say proof of these statements lie in Brad’s children and their response to all 
that has recently transpired. While terribly disappointed over their father’s situation, all three 
are unwavering in their love and support for him. 

Aside from being a loving parent, other attributes that describe Brad are, conscientious, 
generous, and committed. These traits are part of Brad’s DMA and are reflected in the manner 
in which he conducts himself in all aspects of his life and they have not gone unrecognized by 
those in his community. Brad has been sought out to serve on the board of trustees for 
multiple institutions, committing to several for which I am aware. One of which perfectly 
encapsulates the message 1 hope to convey. Brad served on the Board of Trustees at Far Hills 
Country Day School, the school we both attended together and the school he would send his 
three children to. In May of 20171 attended an event that Far Hills Country Day School 
sponsored solely to honor Brad, it was not I should emphasize, to simply thank him for some 
outsized financial gift, it was however, to present him with what they called ‘The Unsung Hero 
Award.” This newiy created award inspired by Brad’s actions was Far Hills Country Day 
School’s way of not allowing ail that Brad had done for the school to go unrecognized. The 
irony of it ai! is that Brad doesn’t seek out recognition, he is simply interested in how he can be 
most affective with his time and support, helping whenever and however he can. 

Brad, who has been extremely fortunate in many aspects of his life has not been without life's 
set-backs. In October of 2012 his helicopter crashed, kilting two of the three occupants, the 
pilot, Will Ellsworth, was a dear friend and amongst the two who perished, it was an event that 
had a ma|or impact on his life, as he felt, had he been co-pitoting perhaps things would have 
worked out differently. His bond with the Ellsworth family thankfully has only grown stronger, 
and he continues to fly Molly Ellsworth, the mother of Will Ellsworth, whenever and wherever 
she wants to go, 1 also believe she was one of the people who expressed interest in housing 
Brad. Please don’t confuse this event as an attempt to garner sympathy, it's really about 
Brad’s relationship with the Ellsworth family and the outpouring of support for one another 
which continues to this day. (the tail numbers on Brad’s plane are Will Ellsworth's birthdate), 

1 have been one of the few people outside of family who has been In contact with Brad since 
he was arrested, and as is typical of Brad, his first concern is for his family and his employees, 
he feels deeply responsible for the impact his situation has had on all of them, and wants’ 
nothing more than the opportunity to alleviate this impact to the best of his abilities, and 
especially in the case of his employees, before it becomes irreparable. Brad understands and 
is committed to making the personal sacrifices he’ll need to undertake to accomplish this, 
unfortunately it is made extremely difficult being held where he is. 

Personally, like his children, extended family, and friends, I too will support Brad through this 
time in his life where things appear to have gone off path. Brad has earned the love, trust, and 
respect of many over the course of his life, and as such we now readily await to see how we 
can support him in his time of need. 

Best renarrte 



Michael Simon Scott 
1570 Clermont Drive #102 
Naples, FL 34104 
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May 23,2018 


To Whom It May Concern, 


The purpose of this letter is to give you an understanding of who and what my youngest brother, 
Steven Bradley Mell is all about as a person. Bradley has always been a hard worker with 
integrity and determination to not only succeed at a job, but to do it the right way starting when he 
was 16 years old. At that age he started his own business with a friend washing and detailing the 
inside/outside of airplanes and cars. He did such a great job that it didn’t take long for hts 
business to grow by word of mouth and for the next 4 years or so that was his summer job. He 
has carried his work ethic and integrity through into the business world where he has made many 
friends and has earned everyone's respect! In fact, he is so highly respected that he was asked to 
be on the Board of Directors at a number of places, including the private clubs he belongs to as 
well as private schools and charities. 


Another point I’d like to make is that despite his success, he spends more time giving than taking 
while taking drastic steps to keep his actions as low key and private as possible as he is not 
looking for the attention. One great example of this is that Brad does Air Lifeline which is now 
known as Angel Life flights for people that need better medical care in a different part of the 
country so he either flies them himself to wherever or, at his own expense, has a pilot use his 
plane to get the patient to wherever they need to go. Another example is the amount of money he 
has helped raise for the schools and charities to help others (i.e Brady Camp for underprivileged 
kids from Newark, Mooreland Foundation, et at.). The list could go on and on but the bottom line 
is Brad is a man of strong character and integrity! 


in conclusion, I want the courts to know that Brad has have never been a problem to anyone and 
he adores his family more than you will EVER know! Brad truly is a good son and has been there 
for our Mother who is 81 and fighting cancer. One fast thing I'd like to say is that Brad is the 
person my wife and 1 chose to be legal guardian of my 2 little girls should anything ever happen to 
us and to this day that has not changed. We KNOW him and TRUST him!! 


Sincerely, 



William H. Mell III 
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May 24, 2018 


To Whom it may concern - 

I recently heard that Brad Mel! is being held in jail. I have not spoken to Brad in several months and have 
no details of what he has been accused of doing. I am writing because I have known Brad for most of my 
life since we were childhood friends, and I wanted to share my observations of and personal interactions 
with Brad in support of his character. 

Brad and I grew up on the same street. While we were not extremely close friends, we attended the same 
school and played on the same sports teams. Brad has always been a person who stood up for people and 
treated everyone with respect regardless of their age and role. He was well-liked by everyone and would 
always stick up for the underdog and be a trusted friend. In middle school, Brad would occasionally invite 
me to his house let me ride on his mini-bike or snowmobile that he had worked very hard to buy for 
himself. Starting in grade school. Brad was very driven and always had a job of sorts, and yet was very 
generous with his coveted "toys" and loved to share the excitement of riding them. 

Brad and I would see each other occasionally during our high school and college years. As adults, we both 
eventually moved back to the community in which we grew up in New Jersey to raise our families. In my 
observation, Brad has been a very involved father, dedicating time to his kids at their school and in sports. 

I can't remember all the history, but Brad began to work in his Dad's business (which I recall as good, but in 
somewhat of a decline before Brad became more involved). Similar to his childhood, Brad worked 
extremely hard, strengthened the business and built significant professional success. Brad has applied this 
success to help others. He has been an active volunteer and board member for many local organizations. 
He gives generously of his time and money to help causes, organizations and people. 

The most important thing I remember about Brad, and why I am writing this letter, is what Brad did for me 
when my father died. Brad knew my father and knew how close we were. Brad had a similar relationship 
with his father. My father died in July 2012 and we planned the funeral shortly thereafter. It was in the 
middle of summer and many of my friends were on vacation and busy with their own young families. 
Entirely on his own, Brad arranged to fly about 8 of my closest friends to attend the service and return 
them back to their own families the same day so as not to disrupt family vacations. While Brad knows 
these folks through mutual friends, these were my closest college friends - not his. He knew how much the 
effort would mean to me at a very difficult time. He didn't ask anyone to help pay and wasn't doing it for 
any kind of personal gain, but rather because he knew how great it would be for me to have such a strong 
support network. 

These are my personal experiences with Brad and I have always known him to have a great character. 
Sincerely, 


Perry Hall 
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LAW OFFICES 


CECONI 8 c CHEIFETZ, LLC 


KIMBERLY A, RENNIE 
VITO COLASURDO, JR, 


CARY B, CHEIFETZ 
LIZANNE J. CECONI 


25 DEFOREST AVENUE 
SUITE 105 
SUMMIT, N.J. 07901 


CHRISTINA V. KOLEVICH 
ERIKA PONE HANDLER 


(908) 273-6300 
FAX (908) 273-4797 

EMAIL: [LAST NAME]@CCFAMLAW.COM 


NANCY C. RICHMOND 
UNDA A, MAINENTI WALSH 


May 25, 2018 


COUNSEL 


Via electronic - David Hemandez(g).niptMscoutts.aov and regular mail 

David E. Hernandez, U.S. Pretrial Services Officer 
Martin Luther King, Jr, Federal Building & Courthouse 
50 Walnut Street ~ Room 1018 
Newark, New Jersey 07101 


Re: Rflell v. Mell 

Docket No.: FM-18-724-18 


Dear Mr, Hernandez: 

This firm represents Kimberly Mell in connection with a pending matrimonial action with her 
husband Steven Bradley Mell. Mr. Mell's legal counsel in that matrimonial action has requested 
that Ms. Mell provide your office with certain information that he believes may be relevant to 
circumstances under which Mr. Mell may be released on bail. Accordingly, on behalf of Ms. 
Mell, I am providing the following information to you which may be confirmed with our client if 
necessary. 

First, Ms. Mell is supportive of Mr. Mell’s release on bail. 

Second, Mr. Mell provides the financial support for our client's household, including the 
three children. He does so through W.H. Mell, Inc., a business he owns and operates. Ms. Meli 
is concerned that if Mr. Mell is not available to operate the business because he is detained, 
he will be unable to support the family. 

Third, there are two aircraft owned by a company that is held in a trust and Ms. Mell is the 
trustee of that trust. As trustee, she will not consent to allow him to utilize the aircraft while the 
criminal case is pending. Our firm is simultaneously notifying Mr. Mell's counsel that he is 
prohibited from utilizing the aircraft during such time period. 

Please advise if you require anything further from me or from Ms. Mell regarding issues 
relating to bail. 
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CECONI Qt CHEJFETZ, llc 

David E. Hernandez, U.S. Pretrial Services Officer 
Martin Luther King, Jr. Federal Building & Courthouse 


May 25,2018 


Page|2 


Thank you for your courtesy and kind attention. 


Very truly yours, 


CECONI & CHEIFETZ, LLC 



CBC;sag 

cc: Nancy C. Richmond, Esq. 

David J. Bruno, Esq., via electronic and mgular mail 
Robert A. Blanchl, Esq,, via eloctonlc and regular mail 
Christopher L. Weiss, Esq., via electronic and regular mail 
Samuel Weiner, Esq, via electronic and regular mall 
Donald A. Ottaunick, Esq. t via electronic and regular mail 
Richard Iglar, Esq., via electronic and regular mail 
Ms. Kimberly Mel!, via electronic mail only 
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Stephen S. Weinstein 


a PROpessioMAt Corporation 
COUNSELLOR AT LAW 
20 north Park Place, some 301 
Morristown, New Jersey 07960-7102 


STEPHEN S. WEINSTEIN 


(973) 267-5200 


Arrcwww'su* »NUM6 
MEMBER M, NY, * |K llABii 

CERTIFIED BY TKESWWSMK COURT OF N1 AS ACtVfLTRIAi. ATTORNEY 

ceriiwedoy THESunutMB court of hi as a cwminai/aual attorney 


(973) 538-1779 
(FAX) 


GAR, S. BOERTZE1. 


MARCY M, McMANN 



(800) 606-0607 
(1 h Hnw Jersey) 

sIctppY^sswpii.com 


AtTOUNRY ID* BJIIJWM 
MEMBER Nf & PA BARS 

CRRItFlES BY TTiESUtW-MECOUItYOr NI AS ACRIMINAJ. TWAL ATTORNEY 


TYRONE F, SERGIO 


ATTORNEY KM iMtWlm 
MEMBER Nf* NY BARS 


December 28, 2017 


VIA B’AX (908~806"4618) AND REGOTAR MAID 

Assistant Prosecutor Kelly Daniels 
Hunterdon County Prosecutor's Office 
65 Bark Avenue 
P.O, Box 756 

Flemingfcon, New Jersey 08822-0756 
Re; Brad Me 11 

Dear Assistant Prosecutor Daniels: 

Please be advised that we represent Brad Mell. It is our 
understanding that your office and/or the Whitehouse Police 
Department may be investigating Mr, Mell. If so, please be 
advised that Mr* Mell is exercising his right not to make a 
statement. Any communications regarding this matter should be 
directed to me. Should your office intend to file criminal 
charges against Mr. Mell, kindly contact us so we can arrange for 
him to cooperate with processing. 


Very truly yours 


STEPHEN S, WEINSTEIN 
A Professional Corporation 


By: 



Attorney ID# 02227,1,993 
* com 


MMMtapa 
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Gmmml Internal Mtdivliut 
2345 Laming ton Road, Sviie 105 
Bcdminston New Jersey 07921 


Tel: 908-234*0890 Fax: 908-234-1432 


2/26/2018 


To whom it may concern 


re: Mr. Steven Bradley Moll 


Mr. Steven Bradley Mell has been my patient for twenty-two years. Following the death of a 
very close friend in 2012, and the circumstances involved in his death, he has had significant 
issues with both anxiety and depression. 

He has been on a low dose of Xanax since the helicopter crash, in 2012. He informed me almost 
three months ago about potential legal issues, and I have been seeing him for these past three 
months, because of the stress and anxiety associated with his potential legal issues. He has been 
under tremendous stress, and has had difficulty functioning and sleeping. 

I have been prescribing Xanax for several years, at a low dose. In the past three months, I have 
increased the dose of Xanax, and begun Paxil. As the stress of his situation has increased, 1 have 
increased the dose of Xanax, and most recently, I have been prescribing Clonazepam, so that he 
can sleep at night. He has been taking about 12 mgs. of Xanax daily, as well as 4 mgs, of 
Clonazepam for sleep at night, in addition to Paxil, 20 mgs. daily. 

He has recently informed me that in fact that he will he arrested and incarcerated for at least two 
days in the near future. He must not abruptly discontinue these medications while incarcerated, 
as to do so could trigger seizures and death. 1 will be glad to discuss Mr, Moll’s medical 
treatment with an appropriate physician, so that he is not subjected to abrupt discontinuation of 
his medications. I stress that abrupt discontinuation of his medications can have serious, and 
potentially lethal consequences. 

You can call me in my office at (908) 234-0890, or on my ceil phone at (908)963-0636 at any 
time. If Isis arrest does occur when I am not in the office, please call me on my cell phone. 

1 have provided a copy of this letter to his lawyers should the arresting officers not be able to 
promptly reach me. 


Sincerely, 



A, Scott Campbell, MS, MI) 
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OPERATING AGREEMENT 
OF 

AERO CARE SERVICES, L.L.Ch 


This Operating Agreement (this "Agreement"} of Aero Care 
Services, L.L.C. (the "Company*'} is entered into as of June 21 , 
2000 by S. Bradley Me11 ("SBM") and Kimberly Mell ("KM") (SBM and 
KM shall hereinafter, at times, be referred to together as the 
"Members" or individually as a "Member”). 

WHEREAS, the Company was formed on June 27, 20 00, upon the 
filing of its Certificate of Formation with the Secretary of State 
of the State of New Jersey; 

WHEREAS, the Members desire to adopt an operating agreement 
containing provisions relating to the business of the Company, the 
conduct of its affairs and the rights, powers, preferences, 
limitations and responsibilities of its members; 

NOW, THEREFORE, the Members do hereby adopt this operating 
agreement as contemplated by the New Jersey Limited Liability 
Company Act, N.J.S.A. 42:2B-1 et sect. (the "Act"). 

1* Name . The name of the limited liability company governed 
hereby is Aero Care Services, L.L.C. 

2. Purpose . The Company is formed for the object and 
purpose of, and the nature of the business to be conducted and 
promoted by the Company is engaging in any lawful act or activity 
for which limited liability companies may be formed under' the Act. 

3 . Registered Office . The address of the registered office 
of the Company in the State of New Jersey is c/o Cole, Schotz, 
Meisel, Forman & Leonard, P.A., 25 Main Street, Hackensack, New 
Jersey 07602. 

4. R egistered Agent . The name and address of the registered 
agent of the Company for service of process on the Company in the 
State of New Jersey is Samuel Weiner, Esq., c/o Cole, Schotz, 
Meisel, Forman & Leonard, P.A., 25 Main Street, Hackensack, New 
Jersey 07602. 

5. Members . The names of the Members are as set forth above 
in the preamble to this Agreement. 


3.1X6096.1 
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6. Powers . The business and affairs of the Company shall be 
managed by the Manager. The initial Manager of the Company is SBM, 
The Manager shall have the power to do any and all acts necessary 
or convenient to or for the furtherance of the purposes described 
herein, including, without limitation, (i) to incur debt on behalf 
of the Company, (ii> to acquire or sell any assets of the Company, 
(iil) to provide indemnities or guaranties in the name and on 
behalf of the Company, (iv) to enter into, perform and carry out 
contracts of any kind, including, without limitation, contracts 
with any person or entity affiliated with the Company, necessary 
to, in connection with, convenient to or incidental to the 
accomplishment of the purposes of the Company, and (v) to take any 
and all other actions he deems necessary, desirable, convenient or 
incidental for the furtherance of the objects and purposes of the 
Company, and shall have and may exercise all of the powers and 
rights conferred upon a limited liability company formed pursuant 
to the Act. The Company shall not be required to hold annual 
meetings of its Members. 

In addition, the Members may, from time to time, appoint such 
natural persons and such entities as they deem appropriate to 
conduct business on behalf of the Company, to approve transactions 
(including, without limitation, mergers and transfers of assets) on 
behalf of the Company and to execute documents as an "Authorized 
Signatory" of the Company until such authorization is revoked by 
the Members or another person or entity authorized to affect such 
revocation. In furtherance of the foregoing, SBM is hereby 
delegated full power and authority to conduct the business and 
affairs of the Company, including, without limitation, power and 
authority to (i) approve mergers, transfers of assets and any other 
transactions on behalf of the Company; and (ix) execute any and all 
deeds, mortgages, notes, bonds, leases, contracts and other 
instruments on behalf of the company, in each case in the capacity 
of an "Authorized Signatory". The foregoing delegation (1) is in 
addition, to, and shall not be deemed to limit in any way, the 
Authorized Signatory's authority to act on behalf of the Company as 
a result of the Authorized Signatory’s ownership, directly or 
indirectly, of a controlling interest in the Company or its 
Members,- and (2) shall continue until revoked by the Members or 
another entity or person authorized to affect such revocation. 

7. Dissolution . The Company shall dissolve, and its affairs 
shall be wound up, upon the first to occur of the following; (a) 
the written consent of the Members, (b) the withdrawal or 
bankruptcy of a Member, or the occurrence of any other event which 
terminates the continued membership of a Member in the Company, or 
(c) the entry of a decree of judicial dissolution under the Act. 


1X26096.1 


2 
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8. Admission, _ Percentage Interests and Capital 

Contributions . The Members are hereby deemed admitted as the 
Members of the Company as of June 27, 2000. Each Member has 


contributed to the Company 

the capital set 

forth below. As of the 

date hereof, the Members own percentage interests in the Company as 

follows: 




Capital 

Percentage 

Member 

Contribution 

Interest 

S. Bradley Me11 

$ 

99% 

Kimberley Mell 

$ 

1% 


Totalz 

100% 


9. Additional Contributions . The Members are not required 
to make any additional capital contribution to the Company. 
However, the Members may, in their sole discretion, make additional 
capital contributions to the Company. 

10. Allocation of Profits and Losses . The Company's profits 
and losses shall be allocated to the Members in accordance with 
their percentage interests in the Company as set forth in Section 
8 hereof. 

11. Distributions . Distributions shall be made to the 
Members at the times and in the aggregate amounts determined by the 
Members. 

12. Admission of Additional Members . One or more additional 
members of the Company may be admitted to the company with the 
consent of the Members. 

13. Limited Liability . Except as otherwise provided by the 
Act, the debts, obligations and liabilities of the Company, whether 
arising in contract, tort or otherwise, shall be solely the debts, 
obligations and liabilities of the Company, and the Members and the 
Manager shall not be obligated personally for any such debt, 
obligation or liability of the Company solely by reason of being a 
member or manager of the Company, 

14. Governing Law - This Agreement shall be governed by, and 
construed under, the laws of the State of Slew Jersey, all rights 
and remedies being governed by said laws, without regard to 
principles of conflict of law. 

15. Treatment for Tax Purpose s. The Company shall be taxed as 
the Members elect. 
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16- Arnendraents. This Agreement may not be modified, altered, 
supplemented or amended except pursuant to a written agreement 
executed and delivered by the Members. 

17, Indemnification of indemnified Persons . To the fullest 
extent permitted by applicable law, in the event that a Member or 
Manager, or any of its direct or indirect partners, members, 
trustees, directors, officers, shareholders, employees, 
incorporators, agents, affiliates or controlling persons 
(collectively, the "Indemnified Persons"; each, including the 
Member, an "Indemnified Person"), becomes involved, in any 
capacity, in any threatened, pending or completed action, 
proceeding or investigation, in connection with any matter arising 
out of or relating to the Company's business or affairs, the 

Company will periodically reimburse such Indemnified Person for its 
legal and other expenses (including the cost of any investigation 
and preparation) incurred in connection therewith, provided that 
such Indemnified Person shall promptly repay to the Company the 
amount of any such reimbursed expenses paid to such Indemnified 
Person if it shall ultimately be determined that such Indemnified 
Person is not entitled to be indemnified by the Company in 

connection with such action, proceeding or investigation as 
provided in the exception contained in the next succeeding 

sentence. To the fullest extent permitted under the law of the 
State of New Jersey as the same exists or may hereafter be amended 
(but, in the case of any such amendment, only to the extent that 
such amendment permits the Company to provide broader 

indemnification rights than said law permitted the Company to 

provide prior to such amendment), the Company also will indemnify 
and hold harmless each Indemnified Person against any losses, 
claims, damages, liabilities, obligations, penalties, actions, 
judgments, suits, proceedings, costs, expenses and disbursements of 
any kind or nature whatsoever (collectively, "Costs"), to which 
such Indemnified Person may become subject in connection with any 
matter arising out of or in connection with the Company's business 
or affairs, except to the extent that any such Costs result solely 
from the willful misfeasance, gross negligence or bad faith of such 
Indemnified Person. if for any reason (other than the willful 
misfeasance, gross negligence, or bad faith of such Indemnified 
Person) the foregoing indemnification is unavailable to such 
Indemnified Person, or insufficient to hold it harmless, then the 
Company shall contribute to the amount paid or payable by such 
Indemnified Person as a result of such Costs in such proportion as 
is appropriate to reflect not only the relative benefits received 
by the Company on the one hand and such Indemnified Person on the 
other hand but also the relative fault of the Company and such 
Indemnified Person, as well as any relevant equitable 
considerations. The reimbursement, indemnity and contribution 
obligations of the Company under this Section 17 shall be in 
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addition to any liability which the Company may otherwise have to 
any Indemnified Person arid shall be binding upon and inure to the 
benefit of any successors, assigns, heirs and personal 
representatives of the Company and any Indemnified Person. The 
reimbursement, indemnity and contribution obligations of the 
Company under this Section 17 shall be limited to the Company's 
assets, and no member or manager all have any personal liability on 
account thereof. Any amendment or repeal of this Section 17 shall 
net adversely affect any right ox protection existing hereunder 
immediately prior to such amendment or repeal. The foregoing 
provisions shall survive any termination of this Agreement. 

18. Exculpation . notwithstanding any other terms of this 
Agreement, whether express or implied, or obligation or duty at law 
or in equity, no Indemnified Person shall be liable to the Company 
or any member or manager for any act or omission, {in relation to 
the Company, this Agreement, any related document or any 
transaction contemplated hereby or thereby) taken or omitted by an 
Indemnified Person in the belief that such act or omission is in or 
is not contrary to the best interests of the Company and is within 
the scope of authority granted to such Indemnified Person by this 
Agreement, provided that such act or omission does not constitute 
willful misfeasance, gross negligence or bad faith of such 
Indemnified Person. 

IN WITNESS WHEREOF, the undersigned, intending to be legally 
bound hereby, have duly executed this Agreement as of the date 
first above written. 

WITNESS : MEMBERS; 
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EXHIBIT I 
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ASSIGNMENT OF MEMBERSHIP INTEREST 

FOR VALUE RECEIVED, I, STEVEN BRADLEY MELL, do hereby assign alt 
of my right, title amt interest in and to a 99% Class B membership interest in AERO 
CARE SERVICES, L.L.C., a New Jersey limited liability company, to KIMBERLY 
RUGGLES MELL, not individually but solely as trustee of the STEVEN BRADLEY 
MELL 2011 FAMILY TRUST, dated IF ^ T 2012. Said assignee shall take 

the membership interest subject to all of the terms and conditions of the Operating 
Agreement for AERO CARE SERVICES, L.L.C., dated January L 2003, as amended, 


Dated/ ^(S 


2012 




c 


"'STEVEN BRADLEY MELL 
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EXHIBIT J 
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SOMERSET COUNTY AIRPORT AGREEMENT 

I, STEVEN BRADLEY MELL, of the Township of Bedminster, 

County of Somerset and State of New Jersey, do hereby agree to 
the following: 

1. I will not to access or use any hangar or aircraft at the 
Somerset County Airport including but not limited to a 1981 
Beech King Air, Serial Number BB-1209, FAA Registration Number 
N126SP ("King Air") which is currently being stored in a 

A 

hangar at the Somerset Airport. 

2. AERO Care Services, LLC is a company held in trust which owns 
the King Air. 

3. My wife, Kimberly Ruggles Mell, serves as the trustee of AERO 
Care Services, LLC. 

4. Kimberly Ruggles Mell, through a letter dated May 25, 2018 
written by her attorney Cary Cheifetz, Esq. to David E. 
Hernandez, US Pretrial Services Officer, had also represented 
that she will not consent to my use or access to any of the 
aircraft owned by AERO Care Services, LLC, including but not 
limited to the King Air. 
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5. I also request that lock(s) to the hangar which stores the 
King Air be changed as requested by Evan Van Gilson. 


IN WITNESS WHEREOF, I have hereunto set my hand and seal the 
day of , 2018. 



STEVEN BRADLEY MELL 


Signed in the Presence of: 



ROBERT A. BIANCHI, ESQ. 
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EXHIBIT K 
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OPERATING AGREEMENT 
EOR 

WNFW, LLC 

A DELAWARE LIMITED LIABILITY COMPANY 


THIS OPERATING AGREEMENT (“Agreement”) is made and entered into and effective as of 
October 1,2014 by Steven Bradley Meil (“Member”) with reference to the following facts: 


On September 30, 2014, a Certificate of Formation (“Certificate of Formation”) for WNF, LLC 
(“Company”), a limited liability company under the laws of the State of Delaware, was filed 
with the Delaware Secretary of State. 

On October 1, 2014, a Certificate of Amendment (“Certificate of Amendment”) changing the 
name of the Company from WNF, LLC to WNFW, LLC, was filed with the Delaware Secretary 
of State, 


The initial Members, Steven Bradley Mell and Kimberly Ruggles Mell, hereby adopt and 
approve this Operating Agreement for the Company. 

NOW, THEREFORE, the parties by this Agreement set forth the operating agreement for the 
Company upon the terms and conditions contained herein. 

ARTICLE 1 

ORGANIZATIONAL MATTERS 


1 • 1 Formation of the Company. The Company lias been formed pursuant to the 

provisions of the Delaware Limited Liability Company Act as set forth in Title 6 (commencing 
with Section 18-101) of the Delaware Code (the “Act”) by filing the Certificate of Formation 
with the Secretary of State. 


I -2 Name. The name of the Company is WNFW, LLC per the Certificate of 
Amendment, The Members shall operate the Company under such name or, upon compliance 
with applicable laws, any other name that Members deems appropriate or advisable. The 
Company shall file any fictitious name certificates and similar filings, and any amendments 
thereto, that Members considers appropriate or advisable. 

1 -3 Term. The term of the existence of the Company shall be perpetual, commencing 
on the date of the filing of the Certificate of Formation with the Delaware Secretary of State, 
unless the Company is terminated or dissolved sooner in accordance with the provisions of this 
Agreement. 


1 '4 Business and Purpose of the Company. The purpose of the Company is to 
lease equipment and to engage in any lawful activity for which a limited liability company may 
be organized under the Act. 


! 
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1 *5 principal Place of Business. The Company’s principal place of business shall be 
located at do Corporation Service Company, 2711 Centerville Road, Suite 400, Wilmington, DB 
19808. 1 he Company may locate its place or places of business and registered office at any 
other place or places as the Members may from time to time deem advisable. 


1 -0 Resident Agent. The name and address of the Company’s resident agent in the 
Stale of Delaware is as follows: 


c/o Corporation Service Company 
2711 Centrevillc Road, Suite 400 
Wilmington, Delaware 19808 

The registered office and registered agent may be changed from time to time by filing the 
address of the new registered office and/or the name of the new registered agent with the 
Secretary of State of the State of Delaware pursuant to the Act. 


1 -7 Members and Membership Interests. The name, address and percentage 
ownership of the M embers are as set forth on Schedule A attached heret o and made a part hereof 
and his contribution on Schedule B attached hereto and made apart hereof. “Members” shall be 
defined as each of the parties who executed a counterpart of this Agreement as a Member and 
each of the parties who may thereafter become a Member. Additional Members may be admitted 
pursuant to this Agreement and the Act. If a person or entity is a Member immediately prior to the 
purchase or other acquisition by such person or entity of an economic interest, such person or 
entity shall have all of the rights of a Member with respect to such purchased or otherwise 
acquired Membership Interest, as the case may be. A “Membership Interest” is a Member’s 
entire interest in the Company, including such Member’s economic interest and such other rights 
and privileges that the Member may enjoy by being a Member. 


ARTICLE 2 

capital accounts and contributions 


2.1 Member’s Capital Contributions . Not later than three days after execution of 
this Agreement, each Member shall contribute its initial capital contribution as slated in Schedule 
B hereto. Bach Member shall be required to make Additional Capita! Contributions on a 
monthly or quarterly basis or as otherwise determined by the Company pursuant to this 
Agreement. 


a- Additional Contributions . From time to time and upon a two-thirds vote of 
the Members which are not in default or continue to be in default pursuant to this 
Agreement or any other agreement by and between any such Member and the Company 
(hereinafter “Member in Good Standing”), the Members in Good Standing may determine 
from time to time that additional capital contributions are needed to enable the Company to 
conduct its business and affairs. Upon making such a determination, notice thereof shall be 
given to all Members in writing at least ninety (90) days prior to the date on which such 
additional contributions are needed, The notice shall describe in reasonable detail the 
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purposes and uses of the additional capital, the amount of additional capital needed, the date 
by which the additional contribution is required and the proportion of contribution from 
each Member. 

2.2 Capital Accounts . A separate Capital Account shall be maintained for each 
Member. Each Member’s Capital Account shall be increased by (1) the amount of money 
contributed by such Member to the Company; (2) the fair market value of property contributed 
by such Member to the Company (net of liabilities secured by such contributed property that the 
Company is considered to assume or take subject to under the Internal Revenue Code); 

(3) allocations to such Member of profits; and (4) any items in the nature of income and gain 
which are specially allocated to the Member pursuant hereto. Each Member’s Capital Account 
shall be decreased by (1) the amount of money distributed to such Member by the Company; 

(2) the fair market value of property distributed to such Member by the Company (net of 
liabilities secured by such distributed property that such Member is considered to assume or take 
subject to under the Internal Revenue Code); (3) any items in the nature of deduction and loss 
that are specially allocated to the Member pursuant hereto; and (4) allocations to such Member 
of losses, 


Without limiting the other rights and duties of a transferee of a Membership Interest pursuant to 
this Agreement, in the event of a Permitted Transfer of a Membership interest in the Company, 
(1) the Capital Account of the transferor shall become the Capital Account of the transferee to 
the extent it relates to the transferred Membership Interest in accordance with the applicable 
Treasury Regulations; and (2) the transferee shall be t reated as the transferor for purposes of 
allocations and distributions pursuant hereto, to the extent that such allocations and distributions 
relate to the transferred Membership Interest, 

Upon liquidation of the Company, liquidating distributions shall be made in accordance with the 
positive Capital Account balances of the Members, as determined after taking into account all 
Capital Account adjustments for the Company’s taxable year during which the liquidation 
occurs. The Company may offset damages for breach of this Agreement by any Member or any 
agreement by and between any such Member and the Company, wiiose Membership Interest is 
liquidated or Transferred (either upon the withdrawal of the Member or the liquidation of the 
Company) against the amount otherwise distributable to such Member. No Member shall have 
any obligation to restore ail or any portion of a deficit balance in such Member’s Capital 
Account. A Member shall not receive a distribution of any part of its Capital Contribution to the 
extent such distribution would violate this Agreement. 

2.3 Distributions. Subject to applicable law, from time to lime and upon a two-thirds 
vote of the Members in Good Standing the Company may distribute “Available Cash Flow”. 
“Available Cash Flow” means, with respect to any period, the sum of all cash receipts of the 
Company from any and all sources, less all cash disbursements and a reasonable allowance for 
reserves, contingencies and anticipated obligations as determined by the Members in Good 
Standing. 

2-4 Return of Distributions. Except for distributions made in violation of the Act 
or this Agreement, the Members shall not be obligated to return any distribution to the Company 
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oi' pay the amount of any distribution for the account of the Company or to any creditor of the 
Company, The amount of any distribution returned to the Company by the Members or paid by 
the Members for the account of the Company or to a creditor of the Company shall be added to 
the account or accounts from which it was subtracted when it was distributed to the Members. 

2.5 Allocations of Profits ami Losses, The profits and losses for each fiscal year for 
operations related to the assets and property of the Company and other Company matters shall be 
allocated to the Members in Good Standing proportionately in accordance with their 
Membership Interests. 

2.6 Interest on and Return of Capital Contributions . No Member shall be entitled 
to interest on its Capital Contribution or to return of its Capital Contribution, except as otherwise 
specifically provided for herein. 

2.7 Loans to Company . Nothing in this Agreement shall prevent any Member from 
making secured or unsecured loans to the Company by agreement with the Company and the 
other Members. The amount of any such loan or advance shall not be treated as a contribution to 
the capital of the Company but shall be a debt due from the Company, payable in foil, together with 
accrued interest, prior to any distribution thereafter to any Member. All such loans or advances 
shall be repayable, pro rata, from net cash How available from time to time and shall bear interest, 
until fully repaid, at a floating rate equal to five (5) percentage points in excess of the prime 
commercial lending rate in effect from time to time at the principal bank used by the Company for 
banking and borrowing purposes. In addition to the Member loans, the Company may borrow 
funds pursuant to the terms and conditions of this Agreement from commercial lending institutions, 
individuals, private firms, corporations, or other entities on commercially reasonable terms. 

2.8 Tax Matters Partner , Steven Bradley Mell is hereby designated the Tax Matters 
Partner (“TMP”) as defined in the Internal Revenue Code, The TMP shall not make any 
decision or take any action without the prior authorization of two-thirds of the Members in Good 
Startding, 

2.9 Optional IRC Elections , The Company has the right, but not the obligation, to 
make any applicable elections available under the Internal Revenue Code. 

2.10 Remedies for Non-Payment of Additional Capital Contributions and other 
defaults , If any Member or other equity owner (hereinafter, collectively "Equity Owner") fails to 
make full and timely payment to the Company of any additional Capital Contribution properly 
assessed hereunder, or if any Member defaults on any loan and such loan utilizes any asset of the 
Company as collateral ("‘Third Party Loan”), such failure or default shall constitute a breach of 
this Agreement (and any such Equity Owner shall be hereinafter referred to as a "Defaulting 
Equity Owner"). Upon such e breach and upon breach under any other agreement between 
Company and any Member, the Non-Defaulting Equity Owners shall promptly give notice (the 
"Default Notice") to all Equity Owners of: (a) the breach and (b) a special meeting to discuss the 
appropriate course of action. In the event a Defaulting Equity Owner defaults on any Third Party 
Loan, such Defaulting Equity Owner shall be deemed to be a Member not in good standing 
hereunder ns of the date of such default and the Non-Defaulting Equity Owners may utilize any 
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remedies provided under this Agreement without regard to the notice provisions contained in this 
Section 2,10 regarding remedies. The Equity Owners who timely satisfied their obligation to make 
the required Additional Capital Contributions and all other obligations under this Agreement and any 
other agreement by and between any such Member and the Company (the "Non-Defaulting Equity 
Owners") may, upon the affirmative vote of those Non-Defaulting Equity Owners which are 
Members in Good Standing holding a majority of the Membership Interests owned by all Non- 
Defaulting Equity Owners which are Members in Good Standing, pursue the following courses of 
action: 


a. The Non-Defaulting Equity Owners shall have the option, but no obligation, 
to loan to the Company within sixty (60) days after the Default Notice is given (the "Loan 
Decision Period") the amount which the Defaulting Equity Ownerfsj have failed to 
contribute to the Company (proportionate to the ratio of the Membership Interest held by 
each, respective Member in Good Standing electing to loan funds, to the Membership 
Interests held by all Members in Good Standing electing to advance funds). The amount 
that is loaned by any Non-Defaulting Member shall, at the election of each such Member in 
Good Standing (exercised by written notice to the Defaulting Equity Owner and the 
Company at the time the loan is made), be treated in either of the following manners: 

(1) The loan may be treated as a loan to the Company bearing interest not less 
than a floating rate equal to five (5) percentage points in excess of the prime 
commercial lending rate in effect from time to time at the principal bank 
used by the Company for banking and borrowing purposes, but not 
exceeding the maximum rate allowable by applicable law (the "Default 
Rate"), payable from any funds paid by, or withheld by the Company from, 
the Defaulting Equity Owner to cure the breach, or at such other time as the 
Company and the lending Members in Good Standing may agree. Payments 
shall be credited first to accrued interest. The promissory note or other loan 
documentation shall contain such other terms and conditions as mutually 
agreed by the Company and the lending Members in Good Standing. 
Furthermore, the Non-Defaulting Member(s) may, but shall not be required 
to, allow Non-Defaulting Equity Owners to participate in making such loans. 

(2) The loan may be treated as a loan to the Defaulting Equity Owner 
(specifically secured by the Defaulting Equity Owner's interest in the 
Company, which such secured interest may, at the option of the lending 
party, be further secured by recording a financing statement and/or as 
otherwise reasonably required by the lending party to secure such loan), 
followed by a contribution of the borrowed funds to the Company by the 
Defaulting Equity Owner curing the breach in whole or in part. Such a loan 
shall be payable on demand and bear interest at the Default Rate. Until the 
Defaulting Equity Owner's debt to any Non-Defaulting Equity Owners, 
together with interest thereon, is paid in full, any funds or property which 
would otherwise be distributed to the Defaulting Equity Owner from time to 
time hereunder shall be paid lo such Non-Defaulting Equity Owners, 
according to their r espective shares of loans (which arc treated as loans to the 
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Defaulting Equity Owner), Any such payments shall be deemed to be 
distributions to the Defaulting Equity Owner by the Company, followed by 
appropriate payments by the Defaulting Equity Owner to the respective Non- 
Defaulting Equity Owners. Payments shall be credited first to accrued 
interest. Payments to Non-Defaulting Equity Owners of loans by them 
pursuant to either Article 2.10(a)(1) or 2.10(a)(2) herein shall be made pari 
pemu. 

b. If'tire Non-Defaulting Equity Owners do not make loans pursuant it) Article 
2.10 above in the amount at least equal to the amount which the Defaulting Equity Owner 
failed to contribute (and the Defaulting Equity Owner has not cured said breach prior to the 
expiration of the Loan Decision Period), then promptly upon the expiration of the Loan 
Decision Period, the Non-Defaulting Equity Owners shall give notice (the “Default 
Purchase Option Notice" as more fully described below) to all of the Members, The Non- 
Defaulting Equity Owners shall have the option (but no obligation) for the sixty (60) day 
period commencing upon the date of the Default Purchase Option Notice to purchase all, but 
not less than all, of a Defaulting Equity Owner’s Interest as provided in this Article. The 
option granted in this Article (the "Default Purchase Option") shall be a Permitted 
Transfer and be exercisable in the following manner and in accordance with the following 
terms: 

(1) The Defaulting Purchase Option Notice shall notify the Non-Defaulting 
Equity Owners that they have the opportunity to purchase all, bin not less 
than all, of the Membership Interest owned by the Defaulting Equity Owner 
("Available Membership Interest"). Similar to Article 2.10(a)(1), the Non- 
Defaulting Member(s) may, but shall not be required to, allow Non- 
Defaulting Equity Owners to acquire a portion of such interest which, if 
acquired by such non-Membcr, shall be an equity interest and not a 
Members!: ip Interest. 

(2) A Non-Defaulting Equity Owner desiring to exercise the Default Purchase 
Option shall so notify (the "Exercise Notice") the Defaulting Equity Owner 
and the Company within forty-five (45) days after the date that the Default 
Purchase Option Notice is given. 

(3) Each Non-Defaulting Equity Owner electing to exercise the Default 
Purchase Option (each an "Electing Member" and collectively the 
"Electing Members' 1 ) shall be entitled to purchase a portion of the Available 
Membership interest proportionate to the ratio of the Membership Interest 
held by each Electing Member to the Membership Interests held by all 
Electing Members electing to exercise the Default Purchase Option. 

(4) The closing for any purchase and sale of the Available M embership Interest 
pursuant to this Article shall take place within ninety (90) days after the date 
that the Default Purchase Option Notice is given. The specific time and 
place of closing shall be as agreed by the Electing Members and the 
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Defaulting Equity Owner; provided, however, that in the absence of 
agreement, the closing shall take place at the Company's principal office at a 
time reasonably set by the Company. 

(5) The price for the Defaulting Equity Owner's Ownership Interest (the 
"Default Buyout Price") shall be equal to seventy five percent (75%) of the 
value of the Available Membership Interest as of the last clay of the month 
preceding the month in which the Exercise Notice is given. For purposes of 
this Article the value of the Available Membership Interest shall be 
determined by a majority of three (3) independent appraisers, two (2) 
selected by the Electing Members and the third selected by the other two 
(2) appraisers. Such determination shall be final for purposes of this 
Agreement, All costs of the appraisers and the appraisal process shall be 
deducted from the Default Buyout Price before the Default Buyout Price is 
paid to the Defaulting Equity Owner. 

(6) Upon any purchase of a Defaulting Equity Owner's Membership Interest 
pursuant to this Article, the Default Buyout Price may be paid at closing in 
immediately available funds, or, in the sole discretion of each Electing 
Member, by delivering at closing a note issued by the Electing Member(s) as 
payment for the portion of the Buyout Price attributable to the portion of the 
Membership Interest to be purchased by the Electing Equity Owner. The 
notes issued as payment for the Default Buyout Price shall be negotiable 
promissory notes of the Company or of the Electing Equity Owner, as 
appropriate, bearing interest per annum at a floating rate of one (1) 
percentage point over the prime commercial lending rate in effect from time 
to time at the principal bank used by the Company for banking and 
borrowing purposes. Any such notes shall provide for payments of principal 
and interest in equal consecutive quarterly installments over a period of not 
more than live (5) years from the date of issuance of such note, commencing 
from the date of issuance of such note, Any such notes shall be prepayable 
without penalty, in whole or in part, with prepayments applied to the last 
installment or installments coming due. Such notes shall provide that if any 
installment of principal or interest is not paid when due or if suit is brought 
thereon, the maker will pay all costs of collection, including reasonable 
attorneys' foes. 

(7) After purchasing an Available Membership Interest, each Electing Member 
shall make an additional Capital Contribution to the Company in an amount 
equal to the proportionate share of the defaulted capital contribution 
attributable to the portion of the Available Membership Interest purchased 
by the Electing Member. 

c. If the Non-Defaulting Equity Owners do not make loans pursuant to Article 
2,10 above in the amount at least equal to the amount which the Defaulting Equity Owner 
tailed to contribute, or purchase all, but not less than all, of a Defaulting Equity Owner's 
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Interest pursuant to Article 2.10 above, then the Non-Defaulting Equity Owners may 
provide written notice to the Defaulting Equity Owners that the assets of the Company 
are to be sold and the Company dissolved pursuant to this Agreement. Each Member 
hereby acknowledges the reasonableness of the required sale and dissolution restrictions 
imposed by this Agreement in view of the Company purpose and the relationship of the 
Members. Accordingly, the required sale and dissolution restrictions imposed by this 
Agreement shall be strictly enforceable. 

ARTICLE 3 

MANAGEMENT: RIGHTS. POWERS AND DUTIES 


3d Management . The company shall be managed by the Member(s) who may each 
act independently of each other when transacting the business of the Company. The Company 
shall have all of the powers granted to a limited liability company as set forth in the Act, as 
amended from time to time. 

a - Officers. The Members in Good Standing may from time to time, appoint 
one or more officers as they may deem advisable, but need not appoint any officers. Any 
officer of the Company shall hold his or her office at the pleasure of the Members in 
Good Standing or for such other period as the Members in Good Standing may specify at 
the time of his or her appointment, or until his or her death, resignation or removal by the 
Members in Good Standing, whichever first occurs. 

b. Other Agents. The Members in Good Standing may also appoint in 
writing such other agents for the Company as they shall deem necessary or advisable, 
each of whom shall serve at the pleasure of the Members in Good Standing or for such 
period as the Members in Good Standing may specify, and shall exercise such powers, 
have such titles and perform such duties as shall be determined from time to time by the 
Members in Good Standing or by an officer empowered by the Members in Good 
Standing to make such determinations. 

3.2 Other Activities. The Members, officers, and their affiliates may engage in 
or possess interests in other business ventures of every kind and description for their own 
account, and in so doing shall incur no liability to the Company as a result of engaging in any 
other business or ventures or as a result of deriving income or profits therefrom. Neither the 
Members, officers, nor any of their affiliates shall be obligated to present any particular 
investment opportunity to the Company, even if the opportunity is of a character which, if 
presented to the Company, could be taken by the Company; further, any of the foregoing parties 
shall have the right to take for their own account or to recommend to others any investment 
opportunity, 

3 - 3 No.Required Meetings . The Members may, but shall not be required to hold any 

annual, periodic or other formal meetings. Meetings of the Members may be called by any 
Member. The Member or Members calling the meeting may designate any place within the State 
of New Jersey as the place of meeting for any meeting of the Members. If no designation is 
made the place of meeting shall be the principal executive office of the Company. Written 
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notice stating the place, day and hour of the meeting and the purpose or purposes for which the 
meeting is called shall be delivered not iess than ten (10) nor more than fifty (50) days before the 
date of the meeting, either personally or by mail, by or at the direction of the Member or 
Members calling the meeting, to each Member, If all of the Members shall meet at any time and 
place, either within or outside of the State of New Jersey, and consent to (he holding of a meeting 
at such time and place, such meeting shall be valid without call or notice, and at such meeting 
lawful action may be taken. 

3.4 Quorum . Members in Good Standing holding at least two-thirds of the interests 
of the Company, represented in person or by proxy, shall constitute a quorum at any meeting of 
Members, In the absence of a quorum at any such meeting, a majority of the voting interests so 
represented may adjourn the meeting from time 1o time for a period not to exceed thirty (30) 
days without further notice. However, if the adjournment is for more than thirty (30) days, or if 
after the adjournment a new record date is fixed for the adjourned meeting, a notice of the 
adjourned meeting shall be given to each Member of record. At such adjourned meeting at 
which a quorum shall be present or represented, any business may be transacted which might 
have been transacted at the meeting as originally noticed. The Members in Good Standing 
present at a duly organized meeting may continue to transact business until adjournment, 
notwithstanding the withdrawal during such meeting of that number of Members in Good 
Standing whose absence would cause less than a quorum, 

3.5 Action by Members Without a Meeting . Action required or permitted to be 
taken at a meeting of Members may be taken without a meeting if the action is evidenced by one 
or more written consents or approvals describing the action taken and signed by Members in 
Good Standing. Action taken under this Article is effective when all members sufficient to form 
Members in Good Standing have signed the consent or approval, unless the consent specifics a 
different effective date. The record date for determining Members in Good Standing entitled to 
take action without a meeting shall be the date the first Member in Good Standing signs a written 
consent. 

3.6 Waiver of Notice . When any notice is required to be given to any Member, a 
waiver thereof in writing signed by the person entitled to such notice, whether before, at, or after 
the time stated therein, shall be equivalent to the giving of such notice. 

.3.7 indemnification. 


a. Indemnification of Members and Officers . The Company, its receiver or 
its trustee, shall indemnify and hold harmless the Members, officers, their affiliates, 
officers, directors, employees, agents, shareholders, heirs, successors and assigns 
(hereinafter collectively referred to, for purposes of this Article, as the “Indemnitees”), 
jointly and severally, from and against any and all losses, claims, demands, costs, 
damages, liabilities, joint and several, expenses of nature (including reasonable attorneys’ 
fees and disbursements), judgments, fines, settlements and other amounts arising from 
any and all claims, demands, actions, suits or proceedings, whether civil, criminal, 
administrative or investigative, in which the Indemnitee was involved or may be 
involved, or threatened to be involved, as a party or otherwise, arising out of the business 
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or operations of the Company, regardless of whether the Indemnitee continues to be a 
Member, officer, an affiliate, or an officer, shareholder, director, employee, or agent of a 
Member at the time any such liability or expense is paid or incurred, to the fullest extent 
permitted by the Act and all other applicable laws. However, no indemnification shall 
be provided for any person with respect to any matter as to which he or she shall be 
adjudicated in any proceeding not to have acted in good faith with the reasonable belief 
that his/her action was in the best interest of the Company. 

b. Expenses . An Indemnitee, in defending any claim, demand, action, 
suit or proceeding subject to this Article shall, from time to time, be advanced funds by 
the Company to pay the reasonable expenses of such Indemnitee, prior to the final 
disposition of such claim, demand, action, suit or proceeding, upon receipt by the 
Company of an undertaking by or on behalf of the Indemnitee to repay such amount if it 
shall be determined that such person or entity is not entitled to be indemnified as 
authorized in this Article. 

c - Indemnification Rights Non-Exclusive , The indemnification provided 
by this Article shall be in addition to (and not in lieu oi) any other rights to which those 
indemnified or otherwise, both as to action in the Indemnitee’s capacity as a Member, 
officer, as an affiliate or as an officer, director, employee, or agent, shareholders, heir, 
successor or assign of a Member and as to any action in another capacity, and shall 
continue as to an Indemnitee who has ceased to serve in such capacity and shall inure to 
the benefit of the heirs, successors, assigns and administrators of such Indemnitee, 


ARTICLE 4 

DISSOLUTION AND LIQUIDATION 

4-1 Dissolution. The Company shall dissolve and commence winding up upon the 
first to occur of any of the following events (“Events of Dissolution”): 

a. The sale or other disposition (including, without limitation, taking by 
eminent domain, but excluding any like-kind exchange) of substantially all the assets and 
property of the Company unless such sale or other disposition involves any deferred 
payment of the consideration for such sale or disposition, in which case the Company 
shall not dissolve until the last day of the calendar year during which the Company shall 
receive the balance of such deferred payment; 

b. 'The happening of any other event that makes it unlawful, impossible, or 
impractical to carry on the business of the Company or upon the entry of a decree of 
dissolution under the Act; or 

c. The mutual agreement of the Members in Good Standing. 

The Members hereby agree that, notwithstanding any provision of the Act, the Company shall 
not dissolve prior to the occurrence of an Event of Dissolution 1 f it is determined, by a court of 
competent jurisdiction, that the Company has dissolved prior to the occurrence of an Event of 
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Dissolution, the Members hereby agree to continue the business of the Company without a 
winding up or liquidation. 

4-2 Winding Do. Upon the occurrence of an Event of Dissolution, the Company 
shall continue solely for the purposes of winding up its a flairs in an orderly manner, liquidating 
its assets, and satisfying the claims of its creditors and Members. No Member shall take any 
action that is inconsistent with, or not necessary to or appropriate for, winding up the Company’s 
business affairs, '1 he Members in Good Standing shall be responsible for overseeing 1 he winding 
up and liquidation of the Company and shall take full account of the Company’s liabilities and 
assets and property, and the assets and property shall be liquidated as promptly as is consistent 
with obtaining the fair value thereof, and the proceeds therefrom, to the extent sufficient 
therefore, shall be applied and distributed in the following order: 


a. To the payment and discharge of all of the Company’s debts and liabilities 
(other than those to the Members), including the establishment of any 
necessary reserves; 

b. To the payment of any debts and liabilities to the Members; 

c. To the Members, in accordance with their positive Capital Account 
balances; and 

d. Finally, to the Members in proportion with their respective Membership 
Interest percentages in the Company. 

4.2.1 Rights of Members . Except as otherwise provided in this Agreement, each 
Member shall look solely to the assets of the Company for the return of its Capital Contribution 
and shall have no right or power to demand or receive property other titan cash from the 
Company. Members in Good Standing shall have priority over any Members not in good 
standing as to the return of his Capital Contributions, distributions or allocations, unless 
otherwise provided in this Agreement. 

4.2.2 Notice of Winding Up . If an Event of Dissolution occurs or an event occurs that 
would result in a dissolution of the Company, the Members shall, within thirty (30) days 
thereafter, provide written notice to other parties with whom the Company regularly conducts 
business (as determined in the discretion of the Members) and shall file a written notice of 
winding up pursuant to the Act. 


ARTICLE 5 

LIMITED TRANSFERABILITY OF MEMBERSHIP INTERESTS 

5 - 1 General , Except as otherwise specifically provided herein, no Member shall 
have the right to sell, assign, exchange or otherwise transfer (whether or not such transfer is for 
consideration), pledge, hypothecate or grant a security interest in (collectively, “Transfer”) its 
Membership Interest without the written consent of two-thirds vote of the Members in Good 
Standing, which may not be unreasonably withheld and any consents required by any loans. 
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leases or other financing arrangements of the Company. Each Member hereby acknowledges the 
reasonableness of the restrictions on Transfer of Membership Interests imposed by this 
Agreement in view of the Company purpose and the relationship of the Members. Accordingly, 
the restrictions on Transfers contained herein shall be strictly enforceable, 

5.2 Permitted Transfers. Subject to the conditions and restrictions set forth in this 
Agreement, provided no material default by Member has occurred and is continuing under this 
Agreement or any other agreement by and between such Member and the Company, a Member may 
transfer ali or any portion of its Membership Interest to one or more of the following (a 
"Permitted Transfer”): 

a. Any other Member subject to Article 5.5 below, provided that such 

Member is not in default or continues to be in default pursuant to this Agreement 

or any other agreement by and between such Member and the Company; 

b. Any affiliate or family member of the transferor; 

c. In the case of a transferor which is a trust or estate, any beneficiary of such 
transferor trust or estate or any trust for the exclusive benefit of one or 
more of the beneficiaries of the transferor trust or estate or of members of 
any such beneficiary's spouse, natural or adoptive lineal ancestors or 
descendants, and trusts for his or their exclusive benefit; or 

d. Transfers of an interest pursuant to Article 5.5 below. 

Subject to the conditions and restrictions set forth in this Agreement, provided no material default 
by Member has occurred and is continuing under this Agreement, a Member may Transfer all or 
any portion of its Membership Interest to the following at any time which shall also be a 
Permitted Transfer: 


a. The transferor's executor, administrator, trustee, or personal representative 
to whom such Membership Interest is transferred at death or involuntarily 
by operation of law. 

5.3 Conditions to Permitted Transfers, A Transfer will not be treated as a 
Permitted Transfer under Article 5 unless and until the following conditions are satisfied: 


a. Except in the case of a Transfer at death or involuntarily by operation of 
law, the transferor and transferee will execute and deliver to the Company such 
documents and instruments of conveyance as may be necessary or appropriate in 
the opinion of counsel to the Company to effect such Transfer and to confirm the 
agreement of the transferee to be bound by the provisions of this Article 5. In the 
case of a Transfer at death or involuntarily by operation of law, the Transfer will 
be confirmed by presentation to the Company of legal evidence of such ‘Transfer, 
in form and substance satisfactory to counsel to the Company. In all cases, the 
Company will be reimbursed by the transferor and/or transferee for all costs and 
expenses that it reasonably incurs in connection with such ‘Transfer, including any 
and all accounting and other expenses incurred as a result of adjustments to basis 
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of the Company's assets pursuant to the Internal Revenue Code. A two-thirds vote 
oi the Members in Good Standing may waive this condition in their discretion. 

b. Except in the case of a Transfer at death or involuntarily by operation of 
law, the transferor will furnish to the Company an opinion of counsel, which 
counsel and opinion will be satisfactory to the Company, that the Transfer will not 
cause the Company to terminate for federal income tax purposes and that such 
Transfer will not cause the application of the rules of the Internal Revenue Code 
generally referred to as the "tax exempt entity leasing rules" or similar rules to 
apply to the Company, the property of the Company, or the Members. A two- 
thirds vote of the Members in Good Standing may waive this condition in then- 
discretion. 

c. The transferor and transferee will furnish the Company with the 
transferee's taxpayer identification number, sufficient information to determine 
the transferee's initial tax basis in the Membership Interest transferred, and any 
other information reasonably necessary to permit the Company to file all required 
federal and state tax returns and other legally required information statements or 
returns. Without limiting the generality of the foregoing, the Company is not 
required to make any distribution otherwise provided for in this Agreement with 
respect to any transferred Membership Interest until it has received such 
information. 

d. Except in the case of a Transfer at death or involuntarily by operation of 
law, either such Membership Interest will be registered under the Securities Act 
of 1933, as amended, and any applicable state securities taws, or the transferor 
will provide an opinion of counsel, which opinion and counsel will be satisfactory 
to the Company, to the effect that such Transfer is exempt from all applicable 
registration requirements and that such Transfer will not violate any applicable 
laws regulating the Transfer of securities. A two-thirds vote of the Members in 
Good Standing may waive (bis condition in their discretion. 

e. In order to effectuate any Permitted Transfer of a Membership Interest, the 
transferring Member shall require any such assignee or transferor to accept and 
assume in writing all of the applicable terms of this Agreement and any other 
applicable agreements by and between the transferring Member and the Company 
and the assigning Member shall send such acceptance and assumption, together 
with a written notice of the Transfer to all Members, promptly after 
consummation of the same. The remaining Members may, but shall not be 
obligated to join with the assigning Member and any such assignee in the 
execution of amendment to (his Agreement admitting such assignee as a Member 
and, if only a portion of this assigning Member’s Membership Interest is being 
assigned, modifying such terms hereof as are reasonably necessary to allocated, 
between the assigning Member and such assignee, such of the assigning 
Member’s rights and obligations hereunder as the assigning Member wishes to 
allocate. 
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f. Such transfer must be acceptable to two-thirds of the Members in Good 
Standing in terms of such transferee's creditworthiness, geographic location of 
flight patterns and any other factors the Members in Good Standing reasonably 
determine to be applicable; (ii) such transferee must be a citizen of the United 
States (as defined in 49 U.S.C. Section 40102(15), as amended) or otherwise 
eligible to register aircraft with the FA A pursuant to Part 47 of the Federal 
Aviation Regulations; and (iii) such transferee must execute all other documents 
relating to the assets and property of the Company necessary to reflect such 
transferee's Membership Interest, the management of the assets and property of 
the Company and the transferee’s participation in this Agreement in order for a 
Transfer to be treated as a Permitted Transfer under Article 5. No such transfer 
will operate to relieve a Member of any liabilities accrued prior to such transfer. 

5.4 Prohibited Transfers, 

a. Any purported Transfer of a Membership Interest that is not a Permitted 
Transfer will be null and void and of no force or effect whatever; provided that, if 
the Company is required to recognize a Transfer that is not a Permitted Transfer, 
the Membership Interest Transferred will be strictly limited to the transferor's 
rights to allocations and distributions as provided by this Agreement with respect 
to the transferred Membership Interest, which allocations and distributions may 
be applied (without limiting any other legal or equitable rights of the Company) to 
satisfy any debts, obligations, or liabilities for damages that the transferor or 
transferee of such Membership Interest may have to the Company. 

b. In the case of a Transfer or attempted Transfer oflnterests that is not a 
Permitted Transfer, the parties engaging or attempting to engage in such Transfer 
hereby agrees to indemnify and hold harmless the Company and the other 
Members from all cost, liability, and damage that any of such indemnified persons 
may incur (including, without limitation, incremental tax liability and legal fees 
anti expenses) as a result of such Transfer or attempted Transfer and efforts to 
enforce the indemnity granted hereby. This indemnification shall survive the 
expiration or termination of this Agreement. 

5.5 Right of First Refusal 


a. If, a Member (“Selling Member”) enters into an agreement with any 
person or entity pursuant to which any portion of such Member’s Interest is to be 
assigned, purchased or otherwise Transferred (“Offered Interest”), and such 
proposed Transfer would result in the Selling Member Transferring to any one or 
more parties any portion of the Offered Interest, the Selling Member shall send to 
each of the other Members written notification (“Notice of Transfer”) of the 
Selling Member’s intention to so Transfer such Offered Interest. Such Notice of 
Transfer shall include, but not be limited to, identification of the purchaser 
(“Purchasing Party”), a copy of such agreement reflecting this right of first 
reiusal, a statement of any and all consideration being paid in connection with 
such Offered Interest, the designated time, date and place of closing (“Transfer 
Closing”), a statement that the Selling Member’s reasonable opinion the 
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Purchasing Parly complies with Article 5.3(f) herein and all other material terms 
of the proposed transfer, Such Notice of Transfer shall Ire given to each of the 
Members at least sixty (60) business days prior lo the Transfer Closing. After 
receipt of the Notice of Transfer, the other Members shall have the right, 
exercisable by written notice within thirty (30) business days after receipt of the 
Notice of Transfer and after receipt of all consents required by any loans, leases 
or other financing arrangements of the Company and the Selling Member, to 
purchase the Offered Interest to be Transferred on the same terms and conditions 
set forth in Notice of Transfer or on such other conditions as may be agreed-upon 
by the Seller Member and the other Members; provided, however (i) if more than 
one Member timely exercises such right of first refusal, the Members that have so 
exercised such right shall be entitled to purchase the Offered Interest as of the 
date of the proposed Transfer in proportion to their current Membership Interest at 
the time of the Notice of Transfer unless otherwise agreed, and (ii) if there is any 
non-cash consideration to be given by the Purchasing Parly in connection with the 
Offered Interest, the Member or Members that timely exercise such right of first 
refusal shall pay the Selling Member, in lieu of such non-cash consideration, an 
amount equal to the fair market value of such non-cash consideration. 

b. If no Member(s) elect to purchase the Offered Interesl pursuant to Article 
5.5 herein, a majority of the remaining Members may either accept or reasonably 
reject the proposed Transfer of the Offered Interest to the Purchasing Party. Such 
acceptance or rejection shall be given to the Selling Member and all other 
Members in writing with any such rejection stating the reason(s) for such 
rejection. In (he event a majority of the remaining Members do not reject in 
wiring to Purchasing Party’s purchase of the Offered Interest within forty-five 
(45) days from receipt of the Notice of Transfer, then the Purchasing Party will be 
deemed acceptable to the remaining Members. In the event a majority of the 
remaining Members reject the Purchasing Party, Selling Member shall then 
provide written notice (“Election Notice”) to the remaining Members that; (i) 
Seller Member will withdraw the Offered Interest from Transfer; or (ii) the assets 
of the Company are to be sold and the Company dissolved pursuant to this 
Agreement, 


c. Any and all costs and expenses related to the Transfer of an Offered 
Interest hereunder including but not limited to appraisal fees, inspections, license, 
filing, registration, or other fees and delivery of any assets of the Company shall 
be at the sole cost and expense of the Selling Member except if the assets of the 
Company are to be sold and the Company dissolved. 

d. If the assets of the Company are to be sold and the Company dissolved 
pursuant to this Agreement, and, if all Members in Good Standing arc unable to 
agree within forty-five (45) days of the date of the Election Notice on a purchase 
price and terms for sale of tire assets of the Company, then after the 45 th day any 
and all aircraft and all other property, real, personal, tangible or intangible or 
otherwise owned by the Company shall be placed for sale in the open market in 


15 


Case 3:18-cr-00757-BRM Document 13 Filed 06/05/18 Page 43 of 72 PagelD: 169 


the usual and customary manner for the value as determined in Article 5,6 below 
and upon their sate, the Company subsequently dissolved. If a buyer for any and 
all aircraft owned by the Company has not executed a letter of intent, purchase 
agreement, or other binding agreement for the sale and purchase of all aircraft 
owned by the Company for the Offered Interest Value within sixty (60) days of 
placing the aircraft and other property for sale in the open market, the value shall 
be reduced by 5% every sixty (60) days thereafter until a buyer has executed a 
letter of intent, purchase agreement, or other binding agreement for the sale and 
purchase of all aircraft owned by the Company for such revised value or until ail 
the Members in Good Standing reach agreement on the sales price, 

e. Any such Transfers pursuant to Article 5.5 herein shall be a Permitted 
Transfer, 

5.6 Di stributions and Applications in Respect to Transferred Interests , If any 
Membership Interest is Transferred during any fiscal year in compliance with the provisions of 
Article 5, profits, losses, and all other items attributable to the Transferred Membership Interest 
for such fiscal year will be divided and allocated between the transferor and the transferee by 
taking into account their varying Membership Interests during such fiscal year in accordance 
with the Internal Revenue Code, using any conventions permitted by law and selected by the 
Company. All distributions made on or before the dale of such Transfer will be made to the 
transferor, and ail distributions after the date of Transfer will be made to the transferee. Solely 
for purposes of making such allocations and distributions, the Company will recognize a 
Transfer at the end of the calendar month during which the Transfer occurred. Neither the 
Company nor the Member will incur any liability for making allocations and distributions in 
accordance with the provisions of this Article 5.7, regardless ofaeftml knowledge of any 
Transfer of ownership of any Membership Interest. 

5-7 Additional Conditions to Recognition of Transferee , If a Selling Member 
sells a Membership Interest to a person or entity who is not already a Member, as a condition to 
recognizing the effectiveness and binding nature of such sale, the remaining Members may 
require the Selling Member and the proposed successor-in-interest to execute, acknowledge and 
deliver to the Company such instruments of transfer, assignment and assumption and such other 
certificates, representations and documents, and to perform all such other acts which the 
Company may deem reasonably necessary or desirable to accomplish any one or more of the 
following: (i) confirm that the proposed successor-in-interest has accepted, assumed and agreed 
to be subject and bound by all of the terms, obligations and conditions of this Agreement, as the 
same may have been further amended; (ii) preserve the Company after the completion of such 
sale, under the laws of each jurisdiction in which the Company is qualified, organized or does 
business; (iii) maintain the current status of the Company for federal tax purposes; and 
(iv) assure compliance with any applicable state and federal laws, including securities laws and 
regulations. Any Transfer of a Membership I nterest and admission of a Member performed in 
compliance herewith shall be deemed effective as of the last day of the calendar month in which 
the remaining Members 5 consent thereto was given. The Selling Member hereby indemnifies the 
Company and the remaining Members against any and all loss, damage, or expense (including, 
without limitation, tax liabilities or loss of tax benefits) arising directly or indirectly as a result of 
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any transfer or purported Transfer in violation of this Agreement or any loans, leases or oilier 
financing arrangements of the Company. 

5-8 Additional Members . After the formation of the Company, any person upon the 
unanimous written consent of the Members in Good Standing may become a Member of the 
Company for such consideration as the Members in Good Standing shall determine, provided 
that such additional Member complies with all tiie requirements of a transferee under this 
Agreement. No such Member shall be entitled to any retroactive allocation of losses, income or 
expense deductions incurred by the Company. 


ARTICLE 6 

DEATH OR INCAPACITATION OF A MEMBER 


6*1 Death or Incapacitation of a Member . The bankruptcy, death, incapacitation 
dissolution, liquidation, termination or adjudication of incompetency of a Member shall not cause 
the termination or dissolution of the Company and the business of the Company shall cont inue. 

Upon any such occurrence, the trustee, receiver, executor, administrator, committee, guardian or 
conservator of such Member shall have all the rights of such Member for the purpose of sett ling or 
managing its estate or property, subject to satisfying conditions precedent to the admission of such 
assignee as a substitute Member. The transfer by such trustee, receiver, executor, administrator, 
committee, guardian or conservator of any Membership Interest shall be subject to all of the 
restrictions, hereunder to which such transfer would have been subject if such transfer had been 
made by such bankrupt, deceased, dissolved, liquidated, terminated or incompetent Member. The 
foregoing shall apply to tire extent permitted by applicable law. 

Upon the bankruptcy, death, incapacitation dissolution, liquidation, termination or 
adjudication of incompetency of a Member, the trustee, receiver, executor, administrator, 
committee, guardian or conservator of such Member shall offer to the other remaining Members 
Membership Interest for purchase pursuant to the procedures of Article 5.5(a) herein. The Members 
agree that in such an event, the consideration for such Membership Interest shall be cash only and 
the value of the Membership Interest shall be determined by mutual agreement of the Members in 
Good Standing and the trustee, receiver, executor, administrator, committee, guardian or conserva¬ 
tor of the Member and if no agreement is reached within thirty (30) days, a majority of three (3) 
independent appraisers, one (1) selected by the Members in Good Standing, one (1) selected by 
the trustee, receiver, executor, administrator, committee, guardian or conservator of such Member 
and the third selected by the other two (2) appraisers. Such determination shall be final for 
purposes of this Agreement. All costs of the appraisers and the appraisal process shall be 
deducted from the price paid for the Membership Interest before such price is paid to the trustee, 
receiver, executor, administrator, committee, guardian or conservator of such Member. 

For purposes of this Article, a Member (if an individual) shall be considered incapacitated if the 
Member’s attending physician and one other licensed medical physician certifies in writing on a 
date later than the date of this Agreement, that the Member is physically or mentally incapable of 
managing the Member’s everyday business affairs. The Member’s, whose signatures appear below', 
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authorizes the examining physicians for this purpose to disclose the physical and mental condition 
to the officers and Members for purposes of this Article. 

ARTICLE 7 

MISCELLANEOUS PROVISIONS 


7-1 Maintenance of Books and Records. The Members shall cause complete 
and accurate books and records of the Company to be maintained in accordance with the Act. 

7.2 Severability. In the event any provision or any sentence within any Section is 
declared by a court of competent jurisdiction to be void or unenforceable such provision or 
sentence shall be deemed severed from the remainder of this Agreement and the balance of this 
Agreement shall remain in full force and effect. 

7-3 Article and Section Headings. The captions of the Articles and Sections in 

this Agreement are for convenience only and in no way define, limit, extend or describe the 
scope or intent of any of the provisions hereof, shall not be deemed part of this Agreement and 
shall not be used in construing or interpreting this Agreement. 

7.4 Governing Law. This Agreement shall be construed according to the laws of 
the State of Delaware, without reference to its principles of conflict of laws. 

7-5 Pronouns and Plurals. Whenever the context may require, any pronoun 
used in this Agreement shall include the corresponding masculine, feminine and neuter forms, 
and the singular form of nouns, pronouns and verbs shall include the plural and vice versa. 

7.6 No Third Party Beneficiaries. There are no third party beneficiaries of this 

Agreement. 

7.7 Notices . Any notice, demand, or communication required or permitted to be 
given by any provision of this Agreement shall be deemed to have been sufficiently given or 
served if sent by telecopy or facsimile transmission, delivered by messenger or overnight courier, 
or mailed, certified first class mail, postage prepaid, return receipt requested, and addressed or 
sent to the Member’s address, as set forth on Schedu l e A , from time to time. Such notice shall 
be effective: (a) if delivered by messenger or by overnight courier, upon actual receipt; (b) if sent 
by telecopy or facsimile transmission, upon confirmation of receipt; or (e) if mailed, upon the 
earlier of three (3) business days after deposit in the mail and the delivery as shown by return 
receipt therefor. Any Member may change its address by giving notice in writing to the 
Company and the other Members of its new address. 

7.8 Amendments . This Agreement may be amended only with the written agreement 
of the Members in Good Standing, 

7.9 Execution of Additional Instruments . Each Member hereby agrees to execute 
such other and further statements of interest and holdings, designations and other instruments 
necessary to comply with any laws, rules or regulations. 
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7.10 Waivers . The failure of any party to seek redress for violation of or to insist upon 
the strict performance of any covenant or condition of this Agreement shall not prevent a 
subsequent act, which would have originally constituted a violation, from having the effect of an 
original violation. 

7.11 Rights anti Remedies Cumulative . The rights and remedies provided by this 
Agreement are cumulative and the use of any one right or remedy by any party shall not preclude 
or waive the right to use any or all other remedies. Said rights and remedies are given in addition 
to any other rights the parties may have by law, statute, ordinance or otherwise. 

7.12 Attorneys’ Fees . Should the Company or any party to this Agreement reasonably 
retain counsel for tire purpose of enforcing or preventing breach of any provision of this 
Agreement, including but not limited to instituting any action or proceeding to enforce any 
provision of this Agr eement, for damages by reason of any alleged breach of anv provision of 
this Agreement, for a declaration of such party’s rights or obligations under this Agreement or 
for any other judicial remedy, then, if the matter settled by judicial determination or arbitration, 
the prevailing party (whether at trial, on appeal, or arbitration) shall be entitled, in addition to 
such other relief as may be granted, to be reimbursed by the losing party for all costs and 
expenses incurred, including, but not limited to, reasonable attorneys’ fees and costs for services 
rendered to the prevailing party. 

7.13 Heirs, Successors and Assigns . Each and all of the covenants, terms, provisions 
and agreements herein contained shall be binding upon and inure to the benefit of the parties 
hereto and, to the extent permitted by this Agreement, their respective heirs, legal 
representatives, successors and assigns. 


shal 


7,14 Counterparts . This Agreement may be executed in counterparts, each of which 
be deemed an original but all of which shall constitute one and the same instrument. 


7.15 No I nvestmen t Representations . THE INTERESTS DESCRIBED AND 
REPRESENTED BY THIS LIMITED LIABILITY COMPANY AGREEMENT HAVE 
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE 
“SECURITIES ACT" OR ANY APPLICABLE STATE SECURITIES LAWS (“STATE 
ACTS") AND ARE RESTRICTED SECURITIES AS THAT TERM IS DEFINED IN 
RULE 144 UNDER THE SECURITIES ACT. THE SECURITIES MAY NOT BE 
OFFERED FOR SALE, SOLD, OR OTHERWISE TRANSFERRED EXCEPT 
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT OR 
QUALIFICATION UNDER THE SECURITIES ACT AND APPLICABLE STATE ACTS 
OR PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE 
SECURITIES ACT AND APPLICABLE STATE ACTS, THE AVAILABILITY OF 
WHICH IS TO BE ESTABLISHED TO THE SATISFACTION OF THE COMPANY. 


(Signature Page to Follow) 
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IN WITNESS WHEREOF, the initial Member has executed this Agreement to be 
effective as of the date first written above. 


MEMBER*-' 




By 




Steven Bradley Mell 


MEM) 

By:. 

HER 

U\ 

144 

UU 

Im 

j2j 

K 

imberly Ruggies/f 

fa. 
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Schedule A 

Members 

Name 

1. Steven Bradley Mell 

2, Kimberly Ruggles Mell 


Address, Phone, Fax 

450 Springfield Ave, 
Summit NJ 07901 
Phone: 908-277-3441 


450 Springfield Ave. 
Summit NJ 07901 
Phone: 908-277-3441 


Percentage Interest 

99.00% 


1 . 00 % 


21 







Case 3:18-cr-00757-BRM Document 13 Filed 06/05/18 Page 49 of 72 PagelD: 175 


Schedule B 

Initial Capital Contributions 

Name 

1. Steven Bradley Mel! 

2. Kimberly Ruggles Mell 


Initial Capital Contribution 

% r')5go .00 

$ £±\ h& o 
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EXHIBIT L 
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Creative Solutions 

Investigative Services 


CASE NAME: U.S. Vs. Steven B. Mell 

INVESTIGATOR: Daniel Coleman 

REPORT OF: Interview and of Alan Fournier 

DATE: May 22, 2018 

May 21, 2018, Monday 
2:10 PM 

-As requested by the Bianchi Law Group, the undersigned investigator conducted an 
interview of Alan Fournier, 11 Hollowbrook Road, Far Hills, NJ (908)313-0119. The 
interview was conducted at 450 Springfield Avenue, Summit, NJ. Mr. Fournier is an 
acquaintance and colleague of Steven Bradley Mell. Mr. Fournier was listed a 
character reference on an application that Mr. Mell made to the Bedminster Police 
Department for an "Application for Firearms Purchaser Identification Card and/or 
Handgun Purchase Permit." Mr. Fournier stated that he had a conversation (via text) 
with Mr. Mell regarding coyotes on his (Mr. Mell's) property, and his concerns that 
they could harm or kill his dog "Zucc", and his need to purchase a firearm due to this 
threat. 

Mr. Fournier showed me his cell phone and the text message exchange he had with 
Mr. Mell. (Images of the text message conversation are at the bottom of this report.) 
The conversation began on Sunday, April 29, 2018 at 7:59 PM, when they were 
scheduled to get together, and Mr. Mell reported that he was delayed because he 
(Mr. Mell), "Was chasing Zucc from coyotes." Their text conversation resumed on 
Monday, May 7, 2018 at 5:35 PM when Mr. Mell asked Mr. Fournier, "Hey I hope it 
is ok I put you down as a reference for my firearms ID card. I have some coyotes I 
need to deal with." Mr. Fournier inquires, "When are they around?" Mr. Mell 
responds, "A lot these days. Scaring me actually" Their text conversation resumed 
on Tuesday, May 8, 2018 at 5:16 PM. Mr. Mell writes, "Hey try to return the firearms 
referral when you get it if you don't mind. They say that is usually what holds things 
up. There are 2 coyotes that are hanging around and I think they think Zucc is one of 
them." 

Mr. Fournier showed me his address book entry for "Brad Mell" (see image below). 
2:25 PM, the interview was concluded 


Creative Solutions Investigative Services, 520 Speedwell Avenue, Suite 107, Morris Plains, NJ 07950 (973) 404-0878 
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Creative Solutions 

Investigative Services 



Creative Solutions Investigative Services, 520 Speedwell Avenue, Suite 107, Morris Plains, NJ 07950 (973) 404-0878 
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Creative Solutions 

Investigative Services 




Daniel Coleman 

Owner, Creative Solutions Investigative Services 


Creative Solutions Investigative Services, 520 Speedwell Avenue, Suite 107, Morris Plains, NJ 07950 (973) 404-0878 
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EXHIBIT M 
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Creative Solutions 

Investigative Services 


CASE NAME: U.S. Vs. Steven B. Mell 

INVESTIGATOR: Daniel Coleman 

REPORT OF: Interview and of Diane Frederick 

DATE: May 22, 2018 

May 21, 2018, Monday 
2:30 PM 

-As requested by the Bianchi Law Group, the undersigned investigator conducted an 
interview of Diane Frederick (908) 347-0445. The interview was conducted at 450 
Springfield Avenue, Summit, NJ. Ms. Frederick is the Operations Manager at WH 
Mell, 450 Springfield Avenue, Summit, NJ. Ms. Frederick reported that she had a 
conversation with Steven Bradley Mell regarding coyotes on his property. Ms. 
Frederick stated that the conversation took place the first week in May, 2018, 
possibly Tuesday, May 1, 2018 or Wednesday May 2, 2018. Ms. Frederick stated 
that the day the conversation took place, Mr. Mell called her into his office to 
discuss an incident that occurred on his property involving coyotes and his dog. She 
explained that they often discussed dogs, as Mr. Mell and Ms. Frederick both have 
two dogs each. She stated that Mr. Mell has a husky breed puppy named "Zuek," 
who is approximately 9 months to one year old, and another smaller breed dog. Ms. 
Frederick described the incident that Mr. Mell reported to her involving the coyotes 
and his dog. Mr. Mell stated that he was preparing to go to a dinner and was getting 
out of the shower when he looked out the window. Outside, he saw his dog Zuek 
sitting on the edge of the property. He was looking up at two coyotes, on a ridge on 
the outskirts of the property. Mr. Mell immediately got dressed, ran to the barn, 
grabbed a machete and chased the coyotes away. Ms. Frederick stated that there is 
no fence surrounding Mr. Mell's property and he was concerned about the coyotes 
killing his dogs. 

2:50 PM, the interview was concluded 



Daniel Coleman 

Owner, Creative Solutions Investigative Services 


Creative Solutions Investigative Services, 520 Speedwell Avenue, Suite 107, Morris Plains, NJ 07950 (973) 404-0878 
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EXHIBIT N 
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I j : - Request for a Criminal History Record Ihlbmmiioivfor'a Noncriminai Jukucc Purposes 


Vay.tt \ or 2 


I ; 

I 


I Your request tor a .Criminal History Record;Iftformation i$,complete! It wiU he forwarded to 

■ the Local Licensing Authority entered* Pleaser print this pageforyour record?;' 


Ho W&ffiMMW- 
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j og on to htt ps://www.niPO > 

I ’ dick on the ONLINE FORM 212A, ^highlighted block located on 

I the lower left side of the page. d.-Thi/•: -p f : 

y* : ^.v. V;?:'/=VV;;./1V\'; ' 1 1 V". . \. ;•.: ;' • . •, 

I- 

I v Follow the prompts for demographic and payment information. 

mm Confirmation & Receipt that will include a confirmation number. : 1 

dd*the Police P 


NJ0180100 
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0 f ApP licant: 


Bedminster Twp Police Department 
Address History Form 

[Completion of this form is Optional] 
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y |,upHrato/Chan}»es Application Firearms ID/Hanilgun Purchase Permits 
J. at * on is use d by l$eihnuts(ei Twn I t v\hl«nfs otth for tasif stolen. mu'Uhttvd 


“Township °f Bednvinsiei’” (For Each Handgun : . . 1 
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; ^ Handgun Purolsa* 
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EXHIBIT O 
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Creative Solutions 

Investigative Services 


CASE NAME: U.S. Vs. Steven B. Mell 

INVESTIGATOR: Daniel Coleman 

REPORT OF: Investigation at Bedminster Police Department 

DATE: May 23, 2018 

May 22, 2018, Tuesday 
1:20 PM 

-As requested by the Bianchi Law Group, the undersigned investigator responded to 
the Bedminster Police Department, 55 Miller Lane, Bedminster, NJ, to investigate 
the circumstances around Steven Bradley Mell's submission of an "Application for 
Firearms Purchaser Identification Card and/or Handgun Purchase Permit." Mr. Mell 
reported that he presented the application to the female clerk at the Bedminster 
Police Department. 

Inside the Bedminster Police Department, there was a female clerk visible through a 
glass partition. I spoke to her and attempted to clarify details surrounding Mr. Mell's 
submission of his application. The unidentified female stated that she could not 
discuss the matter with me and exited her area to speak to a supervisor. I was 
greeted by the Bedminster Township Chief of Police, Karl Rock. Chief Rock stated he 
was not going to permit the clerk to speak to me, and he preferred to be the point of 
contact for this matter. He proceeded to speak to me about Mr. Mell, his application 
for a replacement Firearms ID card and the coyote problem in Bedminster Township. 

Chief Rock confirmed that Mr. Mell submitted an application for a "Lost or Stolen ID 
Card." He did not know who took Mr. Mell's application, but stated it could have 
been anyone at the police department, depending upon when he submitted the 
application. Chief Rock confirmed that it is common practice to advise applicants to 
submit multiple Applications to Purchase a Handgun, even if they are not going to 
use them. He stated, "It's more convenient. You can get up to six in one ask. 
Ultimately a lot of people just get them and never purchase anything." 

I spoke to Chief Rock about Mr. Mell's assertion that he needed to purchase a long 
gun due to seeing coyote on his property. Chief Rock stated, "It's Bedminster" and 
that it was "coyote season." He further stated "with the amount of property he has, 


Creative Solutions Investigative Services, 520 Speedwell Avenue, Suite 107, Morris Plains, NJ 07950 (973) 404-0878 
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Creative Solutions 

Investigative Services 


he probably could make application to fish and game to shoot wildlife on his 
property." 

Chief Rock did not know Mr. Mell and did not know about the investigation or arrest 
until the day Mr. Mell was arrested. 

1:35 PM, the interview was concluded 



Daniel Coleman 

Owner, Creative Solutions Investigative Services 


Creative Solutions Investigative Services, 520 Speedwell Avenue, Suite 107, Morris Plains, NJ 07950 (973) 404-0878 
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AGREEMENT 

between 

S. BRADLEY WEIL 
and 

QULFSTREAM CM, LLG 
and 

GULFSTREAM GP, LLC 

This AGREEMENT, dated as of April 6, 2018, is entered into between S, Bradley 
Mm and Gulfstream CM, LLC, a Delaware limited liability company C GCM *1. and 

Gulfstream GP, LLC, a Delaware limited liability company CGCJff and collectively with GCM, the 
' Guifstream Entities *). 

WHEREAS, the parties wish to set forth their understanding regarding matters In 
connection with Mali's limited liability company Interests in the Guifstream Entities; 

WHEREAS, this Agreement will serve to effectively amend the Operating 
Agreement of GCM, dated as of April 1, 2011 (the " QCM Agreement^ and the Operating 
Agreement of GGP, dated a$ of April 1, 2011 {the * GGP Agreement * and collectively with the 
GCM Agreement, the ^ Operating Agreements "): 

NOW, THEREFORE, in consideration of the mutual promises and covenants 
herein, and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties agree as follows: 

ARTICLE I 
WITHDRAWAL 

Section 1.01 Withdrawal . The parties agree that effective March 31, 2018 
(the " Departure Date T Melt shall be withdrawn as a Member in GCM and GGP, and thereafter, 
except as expressly set forth in this Agreement, shall have no membership, employment, voting, 
economic or other rights or interests in the Guifstream Entities. The Gufetream Entitles hereby 
waive the sixty (60) day Notice Period set forth in Section 11{a) of the Operating Agreements and 
accept Melt's withdrawal as of the Departure Daie> 

ARTICLE II 

SHARE OF NET PROFITS 

Section 2,01. 

fa) GCM . For calendar year 2018, Mali shall receive cash payments 
within (SO) days after the end of such calendar year equal to (i) for the period beginning January 
1, 2018 and ending March 31, 2018 (A) forty percent (40%) of the net profits of GCM attributable 
to any private fund client {excluding Fund Net Profits); (B) thirty-three and onfrtfiiitfe percent (33 
1/3%) of tha net profits of GCM attributable to any client other than a private fund client; (C) forty 
percent (40%) of the net profits of GCM not allocated pursuant to (a)(1)(A) and {a){i)(B) (including 
Net Sales Proceeds, but excluding Fund Net Profits), and (It) for ilia period beginning April 1, 
2018 and ending December 31, 2018 (A) twenty-four and nine-tenths percent (24.9%) of the net 
profits of GCM attributable to any private fund client ( excluding Fund Net Profits); (B> twenty and 
three-fourths percent (20 3/4%) of the mi profits of GOV) attributable to any client other than a 
private fund client; (C) twenty-four and nine-tenths percent (24.9%) of the net profits of GCM not 
allocated pucsumt to {a)(ii)(A) and {a)(ii){8) (includ ing Net Salas Proceeds, but excluding Fund 
Net Profits). 
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(b) For calendar year 2018 k Melt shall receive cash payments 

within {80} days after the end of such calendar year equal to (I) forty percent (40%) of the net 
profits (i ncluding Net Sales Proceeds and any incentive allocations made to GOP with respect to 
a private fund client, but excluding Fund Net Profits) of GGP attributable to the period beginning 
January 1, 2016 and ending March 31, 2018, and (ii) twenty-four and nine-tenths percent (24.9%) 
of the net profits ( Ipcludjpq Net Sales Proceeds and any Incentive allocations made to GGP with 
respect to a private fund client, but excluding Fund Net Profits) attributable to the period 
beginning April 1, 2018 and ending December 31, 2018. 

Section 2,02, Net Profits for 2019 - 2022 . 

(a) GC jy j , For each of the calendar years 2019, 2020, 2021 and 2022, 
JWelJ shall receive cash payments within (60) days after the and of each such calendar year equal 
to (i) twenty-four and nine-tenths percent (24.9%) of the net profits of GCM attributable to any 
private fund client texsiuding Fund Net Profits): (if) twenty and three-fourths percent (20 3/4%) of 
the net profits of GCM attributable to any client other than a private fund client: and (ifi) twenty- 
four and nine-tenths percent (24.9%) of the mi profits of GO M not allocated pursuant to (a)(1) and 

facIMkra Net Sales Proceeds, but excluding Fund Net Prof its}. 

(b) GGP . For each of the calendar years 2019, 2020, 2021 and 2022, 
Well shall receive cash payments within (60) days after the end of each such calendar year equal 
to twenty-four and nine-tenths percent (24.9%) of the net profits (Including Net Sales Proceeds 
and any incentive allocations made to GGP with respect to a private fund client, but exclyritnct 
Fund Net Profits) of GGP. 

Section 2.03 Calculation of Net Profits , in calculating the net profits of GCM 
attributable to private fund clients and any client other than private fund clients, each item of cost 
and expense will be allocated in accordance with the revenue associated with such cost or 
expense and, to the extent such item Is generally associated with GCM, allocated proportionately 
among private fund cilmtz and clients other than private fund clients based on aggregate 
revenues attributable to each. 

Section 2,04. Sunset Payments . Meli shall not be entitled to any payments 
pursuant to Section 12 of the respective Operating Agreements of GCM and GGP. 

Section 2,05. Tax Treatment , The parties agree that any payment pursuant to 
this Article it shall be treated m a p&s/m&nt to a retiring partner under Section 736(a) of the 
Internal Revenue Code of 1986, as amended. 

ARTICLE Mi 

PAYMENT OF CAPITAL ACCOUNT 

Section 3.01 Capital Account Within ten (10) business days after the 
Departure Date, each Gulfstream Entity shall distribute to Mali, In cash, the estimated amount of 
Capital Account balance in such Gutfstream Entity as of the Departure Date (the 
“ Estimated Amount *). Promptly after the auditors have completed their examination of the books 
of the Guifetream Entitles for the calendar year 2018, each Guffatrearri Entity shall pay to Mail, in 
cash, the amount of the excess, If any, of the "Adjusted Capital Balance" (as defined below) over 
the Estimated Amount so paid, or Me\) aha!! return and pay to the Gulfsfream Entity, in cash, the 
amount of the excess, if any, of the Estimated Amount so paid over such Adjusted Capital 
Balance. The term ^ Adjusted Capital Balance” in respect of a Gulfstream Entity means Mali's 
Capital Account In such Gulfstream Entity as of the Departure Date, increased by Melfs share of 
the mi profits of such Gulfstream Entity for the calendar year 2018 (computed In accordance with 
Section 2.01 above). 


2 
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ARTiCLE IV 

RESTRICTIVE COVENANTS 

Section 4.01 Non-Solicitation . Subject to Section 4.03, Weil agrees that, until 
January 1, 2023, Mel! will not dimoily or indirectly, either as principal, agent, independent 
contractor, consultant, director, officer, employee, employer* advisor {whether paid or unpaid), 
stockholder, partner, member or rn any other individual or representative capacity whatsoever, 
either for his own benefit or the benefit of any other person or entity, knowingly solicit divert or 
take away or accept as a client or investor any person (other than a family member of Well) who 
or which Is a client of a Gulfstream Entity (or an affiliate of a Guifstream Entity) or any investor In 
any pooled Investment vehicle managed by a Gu! (stream Entity (or an affiliate of a Gulf stream 
Entity) as of the Departure Date, or who is then being solicited as such a client or investor or was 
such a client or Investor at any time during the one-year period ending on the Departure Date. 
Subject to Section 4,03, Mell further agrees that, until January 1, 2023, Mail will not, directly or 
indirectly, knowingly solid! or do business with any employee or member of a Gulfstream Entity 
(or an affiliate of a Gulfetream Entity) or former employee or member who was employed or 
affiliated with a Gulfstream Entity (or an affiliate of a Gulfstream Entity) at any time during the 
one-year period ending on the Departure Date {other than a family member of Mali), Mali agrees 
that he will not make any adverse or disparaging comment regarding a Gulfstmaim Entity or Its 
Managing Members, A violation of this Section 4.01 by Moll shall result in MeJi forfeiting any 
payments due to Mel! under Article II of this Agreement; provided that the Gulfstream Entities 
shall provide Mell with prompt written notice upon becoming aware of any violation of this Section 
4,01 in reasonable detail. The application of the preceding sentence shall not limit a Gulfeiream 
Entity from pursuing any other rights or remedies which it may have in law or equity. The parties 
agree that this Section 4,01 shall not apply to any person or entity that is a client or employee of 
W, H, Mel! Associates, Inc. a$ of the Departure 0ato> For the avoidance cf doubt, with respect to 
KRM Investments, LLC fKRM*}, this Section 4.01 does not apply to Met! or any client or 
employee that is a family member of Mali. 

Section 4.02 NomComnefitloa Subject to Section 4.03, Melt agrees that, until 
January 1, 2023, Weil will not, without the prior written consent of the Guifsfreanri Entitles, directly 
or indirectly, whether as principal, investor, officer, director, manager, partner, consultant, agent 
or otherwise, alone or in association with any other person, firm corporation or other business 
organization, enter into a business in direct competition with a Gulfstream Entity. In the case 
where Moll is employed by an entity which is engaged In a business In direct competition (a 
‘ ^Competing Business ") with a Gulfstream Entity or its affiliates, Mali shall be treated as violating 
this Section 4.02 only if Mall performs services for such Competing Business. The Gulfstream 
Entitles may waive In writing the provisions of this Section 4.02 in their sole discretion. A violation 
of this Section 4,02 by Mel! shall result in Mali forfeiting any payments due to Mel! under Article I! 
of this Agreement; provided that the Gulfstream Entitles shall provide Med with prompt written 
notice upon becoming aware of any violation of this Section 4.02 in reasonable detail The 
application of the preceding sentence shall not limit a Gulfstream Entity from pursuing any other 
rights or remedies which it may have in law or equity. The parties agree that the business 
activities conducted by MeH in connection with V\1 H. Moll Associates, Inc. as of the Departure 
Date shall not ba deemed a violation of this Section 4.02. For the avoidance of doubt, this 
Section 4.02 is not intended to apply to KRM and its investment activities solely on behalf of Mel! 
(or a family member of Moll), provided that such activities (including without limitation KRlVTs 
Investing solely on behalf of Moll (or a family member of Mall) directly in municipal securities of 
the same kind held by the private fund clients of the Gulfstream Entitles) are consistent with 
KRM’s investment activities as of the Departure Date. 

Section 4.03 Termination of Restrictive Covenants , Upon at least sixty (60) 
business days' prior written notice from Melt to the Gulfstream Entitles, Mall may elect to 
terminate the restrictive covenants applicable to him pursuant to Section 4,01 and Section 4.02 of 
this Agreement as of January 1, 2021 (the " Cessation Pate l. In the event Med makes such 
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election, Mell shall forfeit any and all payments due after the Cessation Date to Mell under Article 
II of this Agreement* 


ARTICLE V 
MISCELLANEOUS 

Section 5.01 Governing taw . This Agreement shall be governed by and 
construed in accordance with the laws of the State of Delaware, without reqard to principles of 
conflicts of laws. 


Section 5*02 Assi gnment This Agreement shall be binding on and shall inure 
to the benefit of Melf$ heirs, executors, administrators, representatives and assigns and the 
successors in interest and assigns of the Gulfstream Entities. Mell may not assign any of his 
rights hereunder, except with the written consent of the Gulfstream Entities. 

Section 5,03 Release . Mell, individually and for his agents, insurers, 
employees, attorneys, estates, assigns, heirs, executors, administrators and personal 
representatives does hereby, with the sole exception of consideration due under the terms of this 
Agreement and enforcement of the terms of this Agreement, unconditionally and irrevocably 
release and forever discharge the Gulfstream Entities, jointly and severally, and as direct third- 
party beneficiaries hereof, each of their partners, members, predecessors, parents, divisions, 
subsidiaries, affiliates, officers, directors, executives, agents, insurers, employees, attorneys, 
estates, purchasers, successors and assigns, of and from any and all claims of any kind, 
including, but not limited to actions, causes of action, rights, costs, expenses (including but not 
limited to attorneys' fees), compensation, debts, bonds, bills, suits, contracts, obligations, 
controversies, covenants, agreements, promises, judgments, executions, damages, remedies, 
responsibilities, liens, orders, liabilities and accounts of whatsoever kind, nature, or description, 
direct or indirect, in law, or in equity, including but not limited to claims for accountings, in contract 
or in tort or otherwise, which Mail, ever had, now has or hereafter can, shall or may have, or may 
hereafter assert, or which may hereafter arise against the Gulfstream Entities, jointly or severally, 
for or by reason of any matter or cause whatsoever, whether known or unknown, suspected or 
unsuspected, foreseen or unforeseen at the present time, or which may be based upon 
preexisting acts, claims or events occurring at any time or times up to the date hereof which may 
result In future claims of any kind. 

Section 5.04 Indemnification . Mell shall, to the fullest extent legally 
permissible under applicable law, indemnify and hold harmless the Gulfstream Entities against 
any and all loss, liability and expense (including, without limitation, judgments, fines, amounts 
paid or to be paid in settlement and reasonable attorneys 1 fees and expenses) ( Tosses" ) incurred 
or suffered by the Gulfstream Entities arising out of any action or inaction of Melt involving 
personal conduct that the Gulfstream Entities reasonably doom to be outside the scope of his 
employment with the Gulfstream Entities). Notwithstanding the foregoing, the aggregate amount 
of alf Losses for which Mell shall be liable pursuant to this Section 5,04 (i) shall not exceed the 
aggregate amounts paid by the Gulfstream Entities to Mell under Articles II and HI; (ii) shall be 
reduced by any insurance proceeds and any indemnity, contribution or similar payments received 
by the Gulfstream Entities in respect of such Losses; arid (iii) shall not include Losses arising 
from incidental, consequential, indirect or special damages. Within thirty (30) days upon request, 
and to the extent legally permissible, Mell shall advance amounts and/or pay expenses as 
incurred by the Gulfstream Entities in connection with his indemnification obligation herein; 
provided, however, that if it is later finally determined that the Gulfstream Entities were not 
entitled to indemnification, then the Gulfstream Entities shall promptly reimburse Mali for all 
advanced amounts. In the event this indemnification obligation shall be deemed to be 
unenforceable, whether in whole or in part, such unenforceable portion shall be stricken or 
modified so as to give effect to this paragraph to the fullest extent permitted by law. 
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Section 5,05 Representations and Warranties . Each of the parties hereto 
hereby severally (and not jointly) represents and warrants that (a) such party has all right, power 
and authority to enter into this Agreement and perform the actions contemplated hereby, (b) this 
Agreement Is enforceable with respect to such party in accordance with its terms, and (c) entering 
into this Agreement will not cause fi) a broach by such party of its obligations under any other 
agreement by which such party is bound, or <it) a violation of any law, rule, regulation or court 
order to which such party is subject. Each of the parties hereto hereby severally (and not jointly) 
agrees to Indemnify and hold harmless the other parties hereto against any loss, liability, cost or 
expense (including reasonable attorneys' fees and expenses) which may result, directly or 
indirectly, from any breach of the foregoing representations and warranties, 

Section 5.08 Entire Agreement . This Agreement contains the entire 
agreement between IVleli and the Gulfstream Entities and supersedes and cancels any prior 
agreement or understanding between the parties on the subjects covered herein and no 
agreements, representations or statements of any party not contained in this Agreement shall 
bind that party, This Agreement can be modified, amended or waived only in writing signed by all 
parties, The failure at any time to enforce any of the provisions of this Agreement shall in no way 
be construed as a waiver of such provisions and shall not affect the right of any party thereafter to 
enforce each and every provision hereof in accordance with its terms. 


[Remainder of page intentionally Mi blank] 
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iH WITNESS WHEREOF, Ihe parlies, have executed this Agreenwn as of the dale fir&t 


above written. 



S, Bradley Melt 


GULF STREAM CM* IIC 


By: 


Name: Ryan Posner 
Title: Managing Member Xj 



GUlFSTRE m GP/iTC 

ill y - 

By; 


Name: Ryan Posner 
Title: Managing Member 


By: 


Title: Managing Member 



sk jib&s Oooa rssictti 
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